REQUEST FOR PROPOSALS
Secure Perimeter Project Phase Il
DESIGN WORK FOR CAPITAL IMPROVEMENT TO U.S. BANK STADIUM
IN MINNEAPOLIS, MINNESOTA

September 3rd, 2024

A. Project Background and Objectives

In 2012, the State of Minnesota enacted 2012 Minnesota Laws, Chapter 299 (the “Act”), to
establish the Minnesota Sports Facilities Authority (“Authority” or “Owner”) and to provide for
the construction, financing, and long-term use of a new stadium now known as U.S. Bank
Stadium (the “Stadium”) and related stadium infrastructure (the “Stadium Infrastructure”) as a
venue for professional football and a broad range of other civic, community, athletic,
educational, cultural and commercial activities.

As set forth in the Act, the Authority may make capital improvements to design, develop and
construct the Stadium and the Stadium Infrastructure, including the certain secure perimeter
capital improvements that the Authority is soliciting in this Request for Proposals (“RFP”).
Those secure perimeter capital improvements shall be referred to in this RFP as the “Project”.
To that end, the Authority has prepared this RFP for the Project. Those who respond to this
RFP shall be referred to as “Proposers”.

The Project is located at the Stadium. The Specification Documents identifying and indicating
the scope of the Project are also incorporated within this RFP as Exhibit A. The Specifications
Documents meet the standards required for a National Football League (“NFL”) franchise, as
well as additional standards established by the Authority. The Project is to be completed by
March 31, 2028 (the “Required Completion Date”).

B. Scope of Services: The successful Proposer to the RFP will be engaged to provide
architectural, structural, landscape and civil engineering services (as further described in the
RFP and any addenda that will be issued to this RFP) including, without limitation:

e Acquire all permits and conform to local and State codes.

e Design and perform final inspection/verification on all items required to complete the
work associated with the Project.

e Phase Il includes installation of a crash rated secured perimeter around the Stadium on
the west side, pedestrian entry and ticketing structures, assessment and upgrades to
the DTE Facility, redesign and replacement of the west plaza concrete, and landscape
architectural design services for Phase Il.

e Site Master Planning for Phase Il.



e Construction Administration and on-site representation.

e Review and certify Construction Manager pay applications.

e ADA design and compliance review.

e State & Local building code compliance.

e Traffic and Pedestrian Engineering for Phase Il.

e Wayfinding signage.

e Provide support to the Authority for funding requests. Support shall include
architectural design visual aids, presentations, or other presentation materials as
requested by the Authority.

e Additional services as requested by the Authority.

Intent and Process of the Request for Proposals

This RFP is focused on the selection of Proposer who will provide the best value to the
Authority in the identification, design and coordination of the Project.

Proposers should have significant experience in design and construction similar to the Project.
It is the desire of the Authority to consider as part of its selection criteria the commitment of
the Proposer to exert good faith efforts to comply with the plan of the Authority to ensure
equitable opportunities for Minority Owned Business Enterprises (“MBE”) and Women Owned
Business Enterprises (“WBE”) to participate in the Project. The successful Proposer must also
demonstrate the ability to exert good faith efforts to comply with workforce goals and targeted
zip code hiring goals, and work with organizations to develop effective MBE, WBE and
workforce recruitment efforts during the preconstruction, design, construction management,
and the construction of the Project. The Authority has developed an Equity Plan available on its
website, and as described below, each Proposer should provide a plan describing how they will
encourage the participation and utilization of appropriate workforce, MBEs and WBEs in the
Proposers’ performance of their services. MBEs and WBEs that are interested in acting as the
Proposers for the Project are encouraged to respond to the RFP.

D. Requested Qualifications

The Authority reserves the right and discretion to determine the qualifications and
responsibility of the Proposers to perform the work and services that are the subject of the RFP.
It is the request and intent of the Authority that Proposers responding to the RFP have
significant experience in the architectural design and coordination of projects with secured
perimeters and associated materials.

E. RFP Timeline

Advertise and issue Request for Proposals September 3, 2024



Pre-proposal Site Visit Send Email request to schedule
appointment with Ed Kroics, email:
ed.kroics@msfa.com

Pre-proposal Site Visit Dates September 11-12, 2024
Submittal of Questions September 18,2024 at 4:00 pm
Proposals Due October 1, 2024, at 4:00 pm
Interviews of Selected Proposers October 7-8, 2024

Selection of Primary Architect October 31,2024

Project Start November 4, 2024

Project Completion March 2028

By submitting a Proposal, the Proposer affirms that this timeline must and can be met to avoid the
potential for significant harm to the progress of the Project and to the interests of the Authority and
public.

F.1 Proposer Qualifications

The following items shall be included in a Proposal executive summary:

1. Proposer’s name and address of office that would have central responsibility for the
work. ldentify the business form of Proposer and list the principal shareholders or other
business owners.

2. Provide a narrative describing successful examples of your firm’s experience in
successfully designing and administering construction of secured perimeters at sports
stadiums.

3. Provide the total dollar amount of full-service architectural design fees billed by your
firm and all offices for the calendar year 2023.

4. Describe ownership of your firm and list its principal shareholders.

5. Describe your firms’ practices and processes in minimizing and dealing with disputes.

6. Proposed fees and structure. See attached Outline of Compensation for Architectural
Services; Exhibit G.

7. Submit Exhibit C — Confidentiality Agreement and Exhibit D — Non Collusion Statement

8. Detail any arbitration or litigation results or in process since year 2018 and detail any
current claim for which arbitration or litigation has not been commenced, including any
matter tendered to the firm’s insurance carrier(s).

9. Provide a clear description on a separate document any exceptions taken to terms or
conditions on anything noted herein or attached.

10. Provide comments to the draft Design Services Agreement in a “blackline format.” The
successful firm will be required to enter into an Agreement immediately and
substantially in the form of the draft Agreement, so any exceptions to the terms and
conditions that are not included in your proposal will not be open for discussion at a
later date.

11. Provide a detailed Design Schedule.

12. Complete and submit a fully executed confidentiality agreement.



F.2 Submittal Requirements: Evaluation of Proposals

Proposers shall include the following items in their Proposal. As described below, the Authority will
score Proposals on a point system, with some criteria being graded on a pass-fail basis. Proposers
who fail any criterion may have their Proposal rejected. A total of 1,000 points will be available as

follows:
Project Delivery: 300 points
Technical Approach: 300 points
Commercial Terms: 300 points
Interview: 100 points

Equitable Contracting and Hiring: Pass/Fail

The Proposals receiving the highest score(s), as determined by the Authority in its sole discretion,
will then be short-listed and selected to enter into final discussions and negotiations with the
Authority, as a result of which the Authority will select in its discretion the Proposer whose final
Proposal is most advantageous and the best value to the Authority as permitted by the Act.

Project Delivery — 300 Points

1. Similar Project Experience.

2. Project Personnel. Provide names and resumes of key personnel who would be directly
responsible for the work, including design professionals. Provide key contact telephone,
fax, and email addresses. Provide organizational chart listing proposed team members by
name and responsibility. Indicate other projects to which team members are assigned
currently for year 2024. Any other relevant experience pertinent to the requirements for
this Project shall be listed under “Other Significant Experience.”

|w

Project Specific Risks and Solutions. Identify and describe the risks Proposer perceives
as being significant for the scope of services required by this RFP, and how Proposer
intends to mitigate, manage, and control those risks.

Technical Approach — 300 Points

1. Preliminary layout of secured perimeter.

Commercial Terms — 300 Points

1. Price. Provide itemized pricing on all necessary design and coordination services for a
complete Project and all scope of work items required by this RFP, including without
limitation:

e All design or design assist services,

e Estimate of all other project expenses including travel, shipping, and
sales tax (if any); and,



e Proposed form of Exhibit G.

2. Agreement to or Requested Revisions to Agreement Terms. The extent to which
revisions are requested to the Authority’s proposed Agreement will be given point
deductions in the sole discretion of the Authority.

Interview — 100 Points

The Authority will conduct an interview with qualified Proposers that have submitted a
responsive proposal. The Authority, at its sole discretion, will select which Proposers to
interview.

Equitable Contracting and Hiring — Pass/Fail

1. Hiring and MBE/WBE Utilization. Describe Proposer’s practices and history of
hiring women and minorities. Also, describe Proposer’s specific plan to reach targeted
goals for MBE and WBE construction participation on this project, and Proposer’s strategies
for employing women and members of minority communities to comply with the
Authority’s Equity Plan.

G. Other Terms

The Authority may change its scoring of Proposals as a result of interviews of and negotiations with
Proposers.

A Proposer’s response may also contain any narrative, charts, tables, diagrams, or other materials in
addition to those called for herein, to the extent such additions are useful for clarity or
completeness of the response. Attachments should clearly indicate on each the page the paragraph
in the RFP to which they pertain.

The RFP, responses to it, and any subsequent negotiations and discussions shall in no way be
deemed to create a binding contract or expectation of an agreement between the Proposer and the
Authority.

Each Proposer submitting a Proposal in response to this RFP acknowledges and agrees that the
preparation of all materials for submittal to the Authority and all presentation, related costs, and
travel expenses are at Proposer’s sole expense and that the Authority shall not, under any
circumstances, be responsible for any cost or expense incurred by the Proposers, The Authority
shall be allowed to keep any and all materials supplied by the Proposers in response to the RFP.

The Authority reserves the right to accept or reject any or all Proposals, to amend or alter the
selection process in any way by addendum, to postpone the selection process for its own
convenience at any time, and to waive any non-material defects in proposals submitted. Proposals
are required to remain open and subject to acceptance until an award is finalized, or a minimum of



(90) days following the date of submission of Proposals. The Authority also reserves the right to
accept or reject any individual sub-consultants that the successful Proposer proposes to use.

I.  Pre-Proposal Meeting

Pre-proposal site visits will be by appointment only. Arrange a site visit with Ed Kroics at email:
ed.kroics@msfa.com .

Proposals are due by 4:00 PM CST October 1, 2024. One electronic copy and 2 bound copies of
each Proposal should be enclosed in a sealed envelope addressed to:

Minnesota Sports Facilities Authority
Attention: Ed Kroics

1005 4 Street South

Minneapolis, Minnesota 55415

With an electronic copy sent via email to:

Ed Kroics, email: ed.kroics@msfa.com

II.  Questions or Inquiries

All questions must be submitted via email no later than 4:00 pm CST. September 18, 2024, to:

Ed Kroics, email: ed.kroics@msfa.com

1. Minnesota Government Data Practices

All Proposals are eventually subject to the Minnesota Government Data Practices Act, Minn.
Statutes, Chapter 13, but the Act prohibits disclosure of any information derived from Proposals
submitted by competing Proposers, and the content of all Proposals is nonpublic data under
Chapter 13 until such time as notice to award a contract to the successful Proposer is given by the
Authority. Proposers shall note with their Proposal any data in their Proposal that they consider
proprietary information or otherwise private and confidential.

IV.  Other Exhibits to the RFP

Exhibit A Project Scope Documents

Exhibit B Design Services Agreement


mailto:ed.kroics@msfa.com
mailto:ed.kroics@msfa.com
mailto:ed.kroics@msfa.com

Exhibit C

Exhibit D

Exhibit E

Exhibit F

Exhibit G

Exhibit H

Confidentiality Agreement

Non-Collusion Affidavit

Minnesota Department of Human Rights — Certificate of Compliance
Acknowledgement and Attestation Form

Fee Structure (separate attachment)

Preliminary Schedule (separate attachment)



EXHIBIT A - Project Scope Documents

The Scope of Services for the Architectural Design and Engineering for the Secured Perimeter Project
Phase II of U.S. Bank Stadium are described below:

1. Architectural and engineering design services as described below:

a.

c.

Architectural and engineering design of the permanent Secured Perimeter Project Phase
II with a crash rating on the west side of the Stadium in compliance with Department of
Homeland Security’s SAFETY Act requirements. The Phase Il permanent perimeter will
integrate into the newly completed Phase I permanent perimeter (the current permanent
perimeter terminates on the north and south sides of the stadium). The Authority requires
a consistent aesthetic with Phase I using the same materials (Cochraine Clearvu
Perimeter, stainless steel bollards, Ameristar cable barrier, Ameristar wedge barriers, and
other consistent materials). Assess existing site features (existing planters/site retaining
walls, existing bollards, removable bollards, concrete walls, etc.) and supply report to the
Authority detailing the ability to reuse these features for the Secured Perimeter Project
Phase II.

Architectural and engineering design of pedestrian entry and ticketing structures
including all necessary utility support. The newly expanded secured area must include
additional Wi-Fi coverage for areas not currently supported by stadium infrastructure.
Structures will be located on the north, east, south, and west sides of the stadium
including areas of the newly completed Phase I perimeter. Design should incorporate the
look and feel of the current stadium exterior. The Architect will evaluate guests’ ingress
and egress patterns at all entry points, evaluate security screening technology, and
evaluate ticketing technology and provide recommendations to the Authority on the size
and location of each pedestrian entry and ticketing structure, recommended security
screening technology, and recommended ticketing technology.

Architectural and engineering assessment of the Downtown East (DTE) facility
evaluating the effectiveness of public restrooms, concessions, and other features. The
DTE facility is located directly across U.S. Bank Stadium, west of Chicago Ave. Provide
recommendations to upgrade the exterior aesthetics of the facility, concession
functionality, fit & finish of the restrooms, and other operational enhancements.
Architectural (as needed) and civil engineering for the redesign and replacement of the
west plaza concrete. Study and recommend improvements to various elements including
staircases, landscaping, etc.

Landscape architectural design for the Secured Perimeter Project Phase II.

2. The design team is responsible for architectural layout, structural footings, fence design,
landscaping, and civil engineering for Secured Perimeter Project Phase II as described above. In
addition, the design team shall provide:

Qe e os

Site Master Planning for Phase II.

Construction Administration and on-site representation.
Review and certify Construction Manager pay applications.
ADA design and compliance review.

State & Local building code compliance.

Traffic and Pedestrian Engineering for Phase II.
Wayfinding signage.



(98]

o

h. Provide support to the Authority for funding requests. Support shall include architectural
design visual aids, presentations, or other presentation materials as requested by the
Authority.

i.  Additional services as requested by the Authority.

The proposer shall provide a task list and anticipated schedule for the Secured Perimeter Project
Phase II work.
Coordinate meetings with State and Local officials to review and resolve any design and building
permit issues.
Work with the Authority and eventual construction manager to price and secure materials for the
crash rated materials and other materials.
Develop strategic construction plans for the Secured Perimeter Project Phase Il and recommend
key milestones for each task (perimeter, pedestrian entry and ticketing structures, DTE facility,
west plaza concrete, landscaping, etc.) to allow construction to be bid in one or more stages as
needed.
Deliverables include:

a. Preliminary Design Documents (PDF format).

b. Signed and sealed copy of the final Construction Document package (PDF format).

c. Field report from site visits during construction.

d. Certificate of substantial completion.

e. Punchlist from final completion visit.

f.  Other items as requested by the Authority.
If the proposer’s primary office is located out of the state, the proposer shall include a local
architectural and engineering partner to consult on the project.
The Authority may add additional services as required.



EXHIBIT B —

AGREEMENT BETWEEN
THE AUTHORITY AND ARCHITECT

DESIGN SERVICES AGREEMENT

THIS AGREEMENT, made as of the  day of in the year of 2024.
BY AND BETWEEN
The Authority: MINNESOTA SPORTS FACILITIES AUTHORITY
1005 4™ Street South

Minneapolis, MN 55415

and the ARCHITECT: [INSERT]

For the following PROJECT: Stadium Secured Perimeter Phase 11



TABLE OF CONTENTS
(TO BE INSERTED)




RECITALS

WHEREAS, the developer of the Project is the Minnesota Sports Facilities Authority, a public
body, corporate and politic and political subdivision of the State of Minnesota (the “Authority” or
“Owner”); and

WHEREAS, in 2012, the State of Minnesota enacted 2012 Minnesota Laws, Chapter 299 (the
“Act”), to establish the Authority and to provide for the construction, financing, and long-term use of a
stadium now known as U.S. Bank Stadium (the “Stadium™) and related stadium infrastructure as a venue
for professional football and a broad range of other civic, community, athletic, educational, cultural and
commercial activities; and

WHEREAS, as set forth in the Act, the Authority may make capital improvements to design,
development and construction of the Stadium and the Stadium Infrastructure; and

WHEREAS, the Authority desires to make sure perimeter capital improvements at the south, west,
and east sides of the Stadium (the “Project”); and

WHEREAS, the Minnesota Vikings Football, LLC, a Delaware limited liability company
authorized and doing business in the State of Minnesota (defined as the “Team” for purposes hereof) is a
tenant of the Stadium; and

WHEREAS, the Authority desires to retain the Architect to provide Design Services pursuant to
the terms and conditions of this Design Services Agreement; and

WHEREAS, by virtue of this Design Services Agreement, the Architect shall be responsible to
complete all Design Services, including preparation of Construction Documents in accordance with all
requirements of this Design Services Agreement; and

WHEREAS, the Authority and Architect acknowledge and agree that the intent of this Design
Services Agreement is for the Architect to provide the complete Design Services for all aspects of the Work,
and the Architect will be responsible to coordinate the design and engineering of all Work, including the
services of all Subconsultants and Consultants, coordination of any and all Drawings and Specifications in
order to provide the complete Design Services and Construction Documents necessary for the Construction
Manager to complete the Work; and

WHEREAS, the Construction Manager’s Work for the Project shall be provided by a person or
entity who is lawfully licensed to perform construction services in the State where the Project is located; and

WHEREAS, the Parties desire to set forth the terms of their agreement in this writing to be effective
as of the date set forth above.

NOW, THEREFORE, in consideration of the mutual promises and other good and valuable
consideration contained in this Design Services Agreement, the sufficiency and receipt of which is hereby
acknowledged, the Architect and the Authority agree as follows:



1.1

1.2

ARTICLE 1

GENERAL PROVISIONS

Incorporation

1.1.1

Intent

1.2.1

1.2.2

1.23

1.2.4

Each of the Recitals set forth above is expressly incorporated herein and becomes a part of
this Design Services Agreement.

Each of the Exhibits attached to this Design Services Agreement is expressly incorporated
herein and becomes a part of this Design Services Agreement. In the event of any
inconsistency between the provisions of this Design Services Agreement, the Exhibits, or
of any modification to this Design Services Agreement, the more strict or stringent
provisions shall control as determined by the Authority.

Capitalized terms herein have the meanings set forth in Appendix A of the General
Conditions included as Exhibit 7 hereto.

It is the intent of this Design Services Agreement to engage the Architect to provide the
complete and comprehensive Design Services that will be required to complete the Work.
The Authority and Team are relying on the Architect’s experience with secure perimeters
and complex sports and entertainment venues and, accordingly, the Architect
acknowledges and agrees that the Design Services as described herein are inclusive of the
complete planning, architectural design, engineering and other related services that will be
required to complete the Work. The Architect has completed a careful and thorough review
of this Design Services Agreement, specifically including the Description of Designated
Services for Architecture/Engineering Services included as Exhibit 1 to this Design
Services Agreement, and acknowledges and agrees that there are no deficiencies in the
description of the Design Services herein, specifically including Exhibit 1 hereof, that
would in any manner be inconsistent with the intent of this Subparagraph 1.2.1. Failure
of the Architect to identify any such deficiencies prior to execution of this Design Services
Agreement shall forever bar and prohibit the Architect from seeking compensation as an
Additional Service for any costs incurred to complete such services later determined to be
necessary to complete the Work.

It is the intent of the Parties to limit and protect the Authority, Team and all of the
Indemnitees from and against any and all exposure to claims, liabilities and legal, equitable
or administrative actions of any kind resulting from the Design Services. Accordingly, the
Architect is solely responsible for the completion of all Design Services and shall bear the
responsibility and any liabilities associated with the completion of the Design Services
necessary to complete the Work.

It is the intent of the Parties that the Contract Documents to be prepared by the Architect
shall include all items necessary for the Construction Manager and Trade Contractors’
proper execution and completion of the Work. Design Services not expressly set forth in
the Design Services Agreement but reasonably inferable from the Design Services
Agreement, shall be included as part of the Architect’s duties under this Design Services
Agreement without additional cost to the Authority.

It is the intent of the Parties that the Architect be solely responsible to coordinate all
Drawings and Specifications and to conduct continuous review of all Design Documents
for consistency, clarity and completeness and to make all necessary modifications or to
complete the Drawings and Specifications as required by the Authority and to adhere to



the Standard of Care to complete the Construction Documents with the consistency, clarity
and completeness required to protect the interests of the Authority and Team.

1.2.5  Architect acknowledges and agrees that the Project is a public project and the Project will
be used for public purposes and that all of the Architect’s services hereunder are in
furtherance of a public project.

1.3 Ownership and Use of Documents
1.3.1  The Architect acknowledges and agrees that the Authority is the sole and exclusive owner

of, and Architect hereby unconditionally and irrevocably transfers and assigns to the
Authority all worldwide rights, title and interest in and to the Design Documents and other
documents or data related to the Project, and any and all designs, blueprints, patterns,
instructions, codes, artwork, copy, materials, drawings, models, samples, (and the
electronic methods of reproducing such documents, “Electronic Data”) and all other
works relating to, and other information necessary to recreate, such Design Documents and
other documents or data produced or prepared by Architect and/or its Subconsultants or
any other Person in contract with the Architect and referred to above and/or relating to this
Design Services Agreement (collectively, the “Design Document Works”), including,
without limitation, the copyright, trademark and service mark rights, patents, moral rights,
intellectual property rights, and all proprietary rights of any kind, nature or description,
relating to the Design Document Works that may be secured under the laws now or
hereinafter in effect in the United States of America or any other country. Architect and
its Subconsultants further agree that for copyright purposes the Design Document Works
produced or prepared by Architect and/or its Subconsultants and/or referred to above in
connection with the Design Document Works shall be considered works made for hire
under applicable law, specially ordered or commissioned by the Authority. If, and to the
extent that, said Design Document Works are deemed not to be works made for hire by a
court of competent jurisdiction or an arbitrator, then this Agreement shall constitute an
irrevocable assignment and transfer to the Authority of the worldwide copyright in all such
Design Document Works, including, without limitation, the exclusive rights to reproduce,
perform and distribute the Design Document Works and any derivative works created from
the Design Document Works in any form or media throughout the world. Any trademark
owned by the Authority, the Team, a Consultant or any other Person in contract with the
Authority or the Team that are used in the Design Document Works or any derivatives
thereof shall continue to be owned by the respective party. In addition, Architect and its
Subconsultants agree that all rights in and to trademarks, service marks and/or trade dress
(“Trademarks”) resulting from Architect’s or its Subconsultants’ creation of the Design
Document Works shall be owned by the Authority worldwide, and that any rights Architect
or any of its Subconsultants may have in such Trademarks are hereby irrevocably assigned
and transferred to the Authority, together with any and all goodwill associated with the
Trademarks. Architect agrees to perform any and all acts necessary or helpful to assist the
Authority in registering, establishing, securing, defending, enforcing or otherwise
protecting the Authority’s rights in the Trademarks and copyrights in the Design Document
Works. The Authority shall have the sole right to bring enforcement actions for
infringement of any and all rights in the Design Document Works, and the Architect and
its Subconsultants hereby assign any causes of action that may have accrued or will accrue
with respect to the Design Document Works. Such assignment and transfer shall be in
perpetuity or for the longest period otherwise permitted by law, without the necessity of
further consideration. To effectuate the transfer to the Authority of free and clear rights,
title and interest in and to all of the foregoing, Architect agrees that it shall obtain from
each of its Subconsultants and any Person in contract with the Authority, all of each
Subconsultant’s and such Person’s rights, title and interest in and to the Design Document
Works and/or any works relating to the Design Document Works as described above. No
rights shall be or hereby are reserved by Architect, its Subconsultants or any other Person
in contract with the Architect. The Authority may use the Design Document Works for

3-



2.1

1.3.2

133

1.3.4

1.3.6

1.3.7

purposes of developing, constructing and maintaining the Project and for other purposes,
but shall not use the Design Document Works for another stadium project unless the
Authority holds the Architect harmless from such use.

The Architect shall include the provisions of Subparagraph 1.3.1 in each professional
services subcontract entered into in connection with the Project, as modified in such
contracts to reflect that its Subconsultants or other Persons in contract with the Architect
in such subcontracts are subject to the same obligations towards the Authority to which the
Architect is subject under Subparagraph 1.3.1. The Architect shall require all of the
foregoing Subconsultants and any Person in contract with the Architect to include the same
modified provisions in each and every professional services subcontract that the
Subconsultants or such Person enters into in connection with the Project.

Upon completion or termination of this Design Services Agreement, or upon the issuance
by the Authority of a written change order deleting all or portions of the scope of Design
Services or task(s) to be provided or performed by the Architect, all of the above Design
Document Works, to the extent requested in writing by the Authority, shall be delivered by
the Architect to the Authority within seven (7) calendar days of the Authority making such
a request. Architect shall deliver the Design Document Works in both hard copy and as
Electronic Data. The means by which the Electronic Data is transferred may include, but
are not limited to, electronic mail, File Transfer Protocol (FTP) sites and disc copies
transmitted between the parties in this Agreement. Architect reserves the right to retain
hard copy originals in addition to electronic copies of the Electronic Data transferred. The
Architect and Authority acknowledge and agree that in the event the Electronic Data
contains errors as a result of the transferring of the Electronic Data from the Architect’s
system and format to an alternate system or format, the Architect shall revise such
Electronic Data to the extent necessary to correct such errors and inconsistencies.

The Architect, at its expense, may make and retain copies of all Design Document Works
delivered to the Authority for reference and internal use. The Architect shall not, and
agrees not to, use any of these Design Document Works, and data and information
contained therein on any other project or for any other client without the prior expressed
written permission of the Authority.

The Architect shall provide the Authority with immediate access to the Architect’s files,
reports, data, submissions and other material prepared by the Architect for the Project,
when and as requested by the Authority. Architect agrees to retain all documents in both
graphic and electronic form pertaining to the performance of Design Services and
Additional Services under the Design Services Agreement for twelve (12) years following
the later of the Authority’s final payment to the Architect or termination of the Design
Services Agreement.

The terms and provisions of this Paragraph 1.3 shall survive the expiration, suspension or
termination of this Design Services Agreement.

ARTICLE 2

ARCHITECT’S RESPONSIBILITIES

Design Services and Responsibilities

2.1.1

The Architect shall have the obligations and responsibilities set forth in this Design
Services Agreement, including the General Conditions included as Exhibit 7 hereof.
Whenever the Contract Documents require action by the Architect, the Architect shall take
appropriate action and respond diligently to address all matters related to the Design



2.13

Services. The Architect will provide adequate resources to complete the Design Services
and at all times to address the interests of the Authority and Team.

Design Services

1 The Architect shall provide the Design Services, pursuant to the terms and
conditions of this Design Services Agreement, including all required architectural,
civil, structural, landscape architecture, construction administration, and other
professional architectural and engineering services, coordination of the
Construction Documents among and between the Project Team and the Authority,
as required to complete the Work, including without limitation those described in
Exhibit 1 hereto. The Architect shall promptly provide information to the
Authority and Team to allow timely decisions.

2 The Architect shall also perform such services as are required under the Contract
Documents and General Conditions and as are applicable to the Design Services
so that the Work can be timely and successfully completed by the Construction
Manager and Trade Contractors, and the Architect shall be bound by all of the
terms and conditions contained in the Contract Documents and General
Conditions that pertain to the Architect and that are otherwise included in the
Design Services.

The professional obligations of the Architect shall be undertaken and performed in the best
interest of the Project. Nothing contained in this Design Services Agreement shall create
any professional obligation, liability or responsibility of the Authority, Team or the
Indemnitees to perform any aspect of the Design Services being provided by the Architect
under this Design Services Agreement, which Design Services shall be the sole and
absolute responsibility and liability of the Architect. The Architect shall review Applicable
Laws relevant to the Design Services, and shall also review NFL Rules and Regulations
relating to the Project, and shall execute the Design Services in compliance with such
Applicable Laws and the NFL Rules and Regulations. The Architect represents that it is
knowledgeable of the Applicable Laws, NFL Rules and Regulations, and all codes,
standards, rules and regulations applicable to projects of this type in Minnesota, including
all health, safety, fire, environmental, building and zoning codes, rules and regulations, and
by this representation agrees to comply with each of the foregoing. Architect shall utilize
the Standard of Care to prepare the Design Documents in compliance with Applicable
Laws and the NFL Rules and Regulations. All Design Services shall be performed in
accordance with the Standard of Care whether performed by the Architect, a Subconsultant
or any person engaged directly or indirectly by the Architect.

Architect shall participate in the Value Engineering program developed by the Authority,
Architect and Construction Manager to provide alternate solutions, systems, materials or
techniques to achieve Project requirements. The Value Engineering program shall
encompass all major Project elements and will consist of such sessions as are necessary
from time to time based on the phase of completion of the Design Documents. The
Architect, in conjunction with Construction Manager, shall provide, as appropriate,
alternative design solutions regarding major design features to allow the Authority to
ascertain that the recommended design achieves a desirable and practical programmatic
and economic solution.

Architect shall coordinate with, and provide input and documentation as required by,
Consultants who are preparing the environmental assessment worksheet (“EAW?”),
environmental impact statement (“EIS”), or any other environmental reviews, assessments
or reports required under the Applicable Law or deemed reasonably necessary by
Authority.
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2.1.12

2.1.14

2.1.15

Architect shall inform the Authority of any tests, inspections, studies, analyses or reports
that Architect deems necessary or advisable to be performed by or for the Authority in
relation to the Design Services or Contract Documents.

Architect acknowledges and agrees that the design of the Project and all improvements
shall be in compliance with the then-current understanding and interpretation (as of the
date of the relevant Design Documents) of the Americans with Disabilities Act Guidelines,
Appendix A to the Americans with Disabilities Act of 1990, 42 U.S.C. §§ 12101 through
12213, as well as any other Applicable Laws governing the same or similar subject matter,
NFL Rules and Regulations and with adherence to any Governmental Authority having
jurisdiction regarding access to the Project by the physically handicapped.

Architect is required to analyze all material aspects of the Stadium and adjacent property,
and their respective utility systems and other infrastructure, including existing and publicly
planned transportation systems, to the extent readily observable or based on materials
regarding the Stadium Site and Adjacent Property that are readily available. Architect will
evaluate the water and sewer mains, natural gas and utility lines and all other systems which
serve the Stadium Site and will take into consideration the existence of current and known
future Stadium Site utilities so that the construction of the Project will attempt to minimize
rerouting and removal of such utilities.

Additional Services

2.2.1

223

Other than those services set forth in this Paragraph 2.2, the Architect shall not be required
to provide any Additional Services, except when approved and authorized in writing by the
Authority in an executed Contract Revision.

The Architect is responsible to prepare the Construction Documents for the Project in
compliance with all Applicable Laws and NFL Rules and Regulations. Notwithstanding
the foregoing, the Architect may be compensated as an Additional Service for any changes
in the Design Services necessitated by the enactment or revisions to Applicable Laws that
occur after completion of the Construction Documents but before Substantial Completion,
if any.

Architect’s Subconsultants

24.1

242

Prior to entering into any professional services contract with a Subconsultant, the Architect
shall consult with the Authority and shall submit the proposed contract form to the
Authority for approval. The Authority reserves the right to approve any proposed
Subconsultant or associated contract for any reason, such approval not to be unreasonably
withheld. Copies of all executed Subconsultant contracts shall be provided to the
Authority.

The Architect shall require in each Subconsultant Agreement a representation and warranty
from such Subconsultant that the Subconsultant is: (i) knowledgeable, to the extent
required by the Subconsultant’s scope of work, of the Applicable Laws, NFL Rules and
Regulations, and all codes, standards, rules and regulations applicable to a Project of this
type in Minnesota, including all health, safety, fire, environmental, building and zoning
codes, rules and regulations, and agrees to comply with each of the foregoing; (ii)
experienced and fully qualified to perform the portion of the Design Services contemplated
to be performed by the Subconsultant; and (iii) properly licensed, certified, registered and
organized to perform such Design Services under Applicable Laws or any similar
requirements. The Architect shall require all Subconsultants to include a similar
requirement in each and every contract between said Subconsultant and any Person it may
contract for any portion of the Subconsultant’s services on the Project.
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3.7

2.4.3  The Architect shall bind each and every Subconsultant to the terms of this Design Services
Agreement. The Architect shall include, in addition to the representations and warranties
identified in Subparagraph 2.4.2, a provision in all subcontracts issued for Design Services
hereunder that requires each Subconsultant to: (i) assume toward the Authority and
Architect all of the obligations and responsibilities that Architect by the terms of this
Design Services Agreement assumes toward the Authority; (ii) acknowledge and agree that
the services performed by the Subconsultant are for the benefit of the Authority and Team
and the Authority and Team shall have the right to enforce the obligations, responsibilities
and duties of the Subconsultant directly against the Subconsultant; (iii) name the Authority
and Team as an intended third-party beneficiary to the duties, requirements and obligations
of the Subconsultant; and (iv) acknowledge that the Subconsultant shall have no direct
claim, right or cause of action against the Authority or Team by virtue of its third-party
beneficiary status. The Architect shall require all Subconsultants to include a similar
requirement in each and every contract between said Subconsultant and any person or party
it may contract for any portion of the Subconsultant’s services on the Project.

2.44  Termination of Architect Subcontracts. The Architect shall ensure that the Authority shall
have the rights of termination of any of the Subconsultants or of Persons in contract with
Architect’s Subconsultants in accordance with the provisions of Article 6 hereof.

ARTICLE 3
AUTHORITY RESPONSIBILITIES

The Authority, in consultation with the Team, shall examine documents submitted by the Architect
or Construction Manager and shall promptly render decisions pertaining to such documents.

The Authority shall, to the extent the Authority is capable of doing so, assist the Architect and/or
Construction Manager to secure public and regulatory permits and approvals. However, the inability
of the Authority to provide such assistance shall not absolve the Architect and/or Construction
Manager from their respective responsibility to apply for and obtain such permits and approvals.
Costs normally associated with public permits and regulatory approvals shall be paid by the
Authority unless specified differently elsewhere in the Contract Documents.

If the Authority observes or otherwise becomes aware of a fault or defect in the Work or
nonconformity with the Contract Documents, including the Drawings or Specifications, the
Authority shall give prompt written notice thereof to the Architect and Construction Manager.
Notwithstanding the foregoing, in no event shall the Authority or the Indemnitees be responsible for
coordination of the Contract Documents, inspecting any portion of the Work or measuring progress
of the Work. The foregoing notice or lack of notice by Authority shall not release the Architect or
Construction Manager from their responsibilities under the Design Services Agreement and the
Contract Documents.

The Authority and all Indemnitees are not, and shall in no event be, responsible or liable to any
member of the Project Team for any aspect of the Design Services, inspections, quality control or
design administration services, which shall be provided by the Architect under this Design Services
Agreement. Likewise, the Authority and the Indemnitees are not and shall in no event be,
responsible or liable for any aspect of the performance or non-performance by the Construction
Manager of the Construction Manager’s Work, including the construction means, methods,
techniques, sequences and procedures, which shall be completed by the Construction Manager under
the Construction Services Agreement. In no event shall the Authority or Indemnitees have any
responsibility for construction means, methods, techniques, sequences or procedures or for safety
precautions and programs in connection with the Work, notwithstanding any of the rights and
authority granted the Authority and Indemnitees in or under the Contract Documents.
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4.5

5.1

ARTICLE 4
TIME

Design Services Contract Time. The Architect agrees that time is of the essence and further
acknowledges the crucial aspect of timely completion of the Project. The Architect shall perform
the Design Services as expeditiously as is consistent with the Standard of Care to further the orderly
progress of the Work, and the Design Services shall be commenced on the date hereof. The
Architect acknowledges that the anticipated Date of Substantial Completion of the Work shall be
on or before the Required Completion Date. The Design Services shall be deemed complete only
after satisfactory completion of all the Design Services as described in Exhibit 1 and elsewhere in
the Contract Documents.

Design Schedule. The Architect is responsible to complete each Phase of the Design Services in
strict accordance with the critical milestone dates outlined below and in accordance with the Design
Delivery Schedule:

4.2.1  Schematic Design Documents (50%) complete on or before [insert]; and

4.2.2  Schematic Design Documents (100%) complete on or before [insert]; and

4.23  Design Development Documents (50%) complete on or before [insert]; and

4.2.4  Design Development Documents (100%) complete on or before [insert]; and

4.2.5  Construction Documents (50%) complete on or before [insert]; and

4.2.6  Construction Documents (100%) complete on or before [insert]; and

4.2.7  Commencement of Construction to occur on or about [insert]; and

4.2.8  Anticipated Date of Substantial Completion of the Work is on or before [insert].
Architect Certification. Upon completion of the Construction Documents, the Architect will be
responsible to provide a written certification to the Authority that the Construction Documents are
complete. The Architect’s certification shall establish that the Construction Documents are

complete, fully coordinated and in sufficient detail, in accordance with the Standard of Care, for the
Construction Manager and any applicable Trade Contractors to timely complete the Work.

Delay. To the extent that any delays in the completion of the Design Services as described in this
Article 4 are the responsibility of Architect and such delays cause delays in the completion of the
Construction Manager’s Work or the Trade Contractors’ Work then Architect shall be solely
responsible for the delays in completion of the Construction Manager’s Work and the Trade
Contractors’ Work.

ARTICLE 5
PAYMENTS TO THE ARCHITECT
Payments
5.1.1  Prior to being entitled to receive payment, the Architect shall deliver to the Authority
itemized Applications for Payment in such detail as may be required by the Authority to

substantiate the Architect’s basis for compensation, including a schedule of values
approved by the Authority. The Architect is required to submit all Applications for



Payment in the form provided in Exhibit 3 of this Design Services Agreement. Exhibit 3
hereof provides a detailed description of the specific policies and procedures required for
the Architect to submit its Application for Payment for review and approval by the
Authority. The Architect’s submission of its Application for Payment to the Authority
shall include a certification that the Architect has made payment to its Subconsultants in
accordance with all prior Applications for Payment.

Payments to the Architect shall be made within forty-five (45) days of the Authority’s
receipt and approval of an Application for Payment from the Architect, together with all
supporting documentation and lien waivers as requested by the Authority, all in a form and
substance acceptable to the Authority as set forth in Exhibit 3. The Authority shall notify
the Architect within fifteen (15) days of receipt of the Architect’s Application for Payment
if the Authority will not accept the Architect’s Application for Payment, or any portion
thereof, and the Authority shall then provide the Architect with the basis of rejection of the
Architect’s Application for Payment, or any portion thereof. The Architect shall submit an
Application for Payment only during the last five (5) business days of any month for
services provided during the preceding month. Applications for Payment to the Authority
shall include only those costs incurred to the end of that prior month for Design Services
actually incurred by the Architect in the performance of the Work for the Project. The
Architect’s Application for Payment shall be based upon the Design Fee Schedule provided
in Exhibit 4 of this Design Services Agreement.

Notwithstanding anything to the contrary herein, the Authority shall retain the following
amounts from the Architect’s approved payments, in accordance with the Design Fee
Schedule, until the Date of Substantial Completion and the satisfactory completion of the
Design Services.

A Five Percent (5.00%) through each Phase of Design Services and all retainage
accumulated through each Phase will be released at the successful completion of
each Phase.

2 No additional retainage on progress payments made after the completion of the

Construction Documents

The Architect’s Application for Payment will include a release of any and all Claims
occurring to the date of the Architect’s Application for Payment, establishing a waiver by
the Architect of any Claims, liens or rights of lien (if and to the extent allowed by
Applicable Laws) existing or that may have arisen for Design Services or labor performed,
or materials furnished for the Project by the Architect or any of the Architect’s
Subconsultants, and further certifies that neither the Architect nor any of the Architect’s
Subconsultants hold or are entitled to hold any Claim, lien or rights of lien against the
Project to the date of the Architect’s Application for Payment.

The Architect shall be responsible for and shall include in its Design Services Fee as set
forth in this Design Services Agreement, the compensation and other costs of the services
of all Subconsultants retained by the Architect as may be necessary to complete the Design
Services. The Authority shall have no obligation to directly make payment, or to be
responsible in any way for payment, to any Subconsultant employed directly by the
Architect in accordance with the Work. The Architect shall pay each of the Subconsultants
within ten (10) days (or such shorter period as required by Applicable Law) of the
Architect’s receipt of payment from the Authority for undisputed Design Services provided
by each of the Subconsultants. The Architect shall pay interest of 1-1/2 percent per month
(or any part of a month) to any of the Subconsultants on an undisputed amount not paid on
time to the Architect’s Subconsultant. The minimum monthly interest penalty payment for
an unpaid balance of $100 or more is $10. For an unpaid balance of less than $100, the
Architect shall pay the actual penalty due to the Subconsultant in accordance with
Minnesota Statutes. Upon payment to any Subconsultant, the Architect will obtain from
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such Subconsultant a release and waiver by the Subconsultant of any claims, liens or rights
of lien existing or that may have arisen for Design Services or labor performed, or materials
furnished for the Project by the Subconsultant occurring to the date of the Architect’s
payment. 5.1.6 The Authority shall pay interest of 1-1/2 percent per month (or any part
of a month) to the Architect on an undisputed amount not paid to the Architect within forty-
five (45) days of approval by the Authority in accordance with Subparagraph 5.1.2
hereof. The minimum monthly interest penalty payment for an unpaid balance of $100 or
more is $10. For an unpaid balance of less than $100, the Authority shall pay the actual
interest penalty due to the Architect in accordance with Minnesota Statutes.

Final payment constituting the entire unpaid balance due shall be paid by the Authority to
the Architect, including retainage, upon the Authority’s receipt and approval of a Final
Application for Payment from the Architect. The making of final payment shall constitute
a waiver of any and all Claims by the Architect against the Authority or any of the
Indemnitees.

5.2 Basis of Compensation

5.2.1

522

523

Compensation for the Design Services shall be paid to the Architect by the Authority as set
forth below:

A For Design Services described in Article 2 and Exhibit 1 attached hereto, the
Architect shall be paid a fixed “Design Services Fee” in the amount of [insert];

and

2 Direct Personnel Expenses (“DPE”) for Design Services of the Architect shall be
included within the Design Services Fee described above.

3 The Design Services Fee includes any and all costs for taxes.

4 The Design Services Fee shall be allocated between the Design Phases and phases
of the Work as described in the Design Fee Schedule included in Exhibit 4 hereof.

Reimbursable Expenses are included in the Design Services Fee as described above.

Potential Reimbursable Expenses that are not included in the Design Services Fee are listed
on Exhibit 4.

In regard to Reimbursable Expenses associated with Additional Services, no unreasonable
Reimbursable Expenses will be approved. The following is a summary of possible

Reimbursable Expenses that may be associated with Additional Services:

A Expenses of printing, reproductions, postage and charges for delivery of the final
Construction Documents, if requested by Authority; and

2 Expenses of transportation in connection with the Architect’s personnel
commuting to the Project location (distances greater than 100 miles); and

3 Costs of physical models developed specifically for the Project for purposes of
marketing or promotion of the Project; and

4 Other reasonable expenses as may be agreed to from time to time in writing by
the Authority.
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6.1

6.2

6.3

6.4

5 The Architect shall provide evidence satisfactory to the Authority to substantiate
all claimed Reimbursable Expenses.

Design Fee Inclusive. The Authority and Architect acknowledge and agree that the Design Services
Fee is intended to include all costs, fees, overhead and profit for completion of the Design Services
in accordance with the requirements of this Design Services Agreement.

Design Fee Adjustment. To the extent the Design Services Contract Time is changed materially for
reasons that are the responsibility of the Authority, the amount of the Design Services Fee shall be
equitably adjusted pursuant to this Paragraph. For purposes hereof, it is understood that no
adjustment in the Design Services Contract Time will be made for reasons of failure by the Architect
to complete the Design Services in accordance with the requirements of the Design Services
Agreement.

ARTICLE 6
TERMINATION AND SUSPENSION

Termination for Convenience. The Authority may, upon seven (7) days’ written notice, terminate
this Design Services Agreement for its convenience and without cause, in which case the Architect
shall be entitled to that compensation earned under Article 4 of this Design Services Agreement for
(1) Design Services timely and properly performed through the date of termination, (ii) approved
Additional Services performed through the date of termination, and (iii) Reimbursable Expenses
incurred through the date of termination. Payments for such Design Services, Additional Services
and Reimbursable Expenses shall be made in accordance with the provisions of Article 5 above
following the Authority’s receipt of all Design Document Works pursuant to Paragraph 1.3 above.
In the event of such termination, Architect will not be entitled to any lost profits on the Project (or
otherwise), consequential damages (or other damages), termination expenses, costs or any other
compensation except as specifically provided in this Paragraph 6.1.

Suspension for Convenience. The Authority may, upon seven (7) days’ written notice, suspend the
Design Services under this Design Services Agreement, and the Architect agrees to resume the
Design Services in accordance with the terms of this Design Services Agreement upon receipt of
the Authority’s subsequent written notice to resume. If any such suspension shall exceed one
hundred twenty (120) consecutive days, the Authority shall pay to the Architect reasonable
compensation for the Architect’s actual, increased costs as a result of such suspension and the
Architect shall not be entitled to any lost profits on the Project (or otherwise), consequential
damages (or other damages), costs, expenses or any other compensation of any kind.

Termination for Cause. This Design Services Agreement may be terminated by either Party upon
not less than thirty (30) days’ prior written notice (i) should the other Party fail to make an
undisputed payment under this Design Services Agreement, and such undisputed payment is not
made prior to the expiry of such thirty (30) day notice period, or (ii) should the other Party fail
substantially to perform its material obligations in conformance with the terms of this Design
Services Agreement through no fault of the Party initiating the termination and the other Party shall
fail to cure such default prior to expiry of such thirty (30) day notice period. Any written notice of
default shall state in reasonable detail the nature of the alleged default.

Architect Suspension for Non-Payment. The Architect may suspend performance of its Design
Services under this Agreement upon not less than thirty (30) Business Days’ prior written notice to
the Authority in the event Authority fails to make an undisputed payment under this Design Services
Agreement that is properly due and payable to the Architect unless such undisputed payments are
made prior to expiry of such notice period.
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7.1

7.2

8.1

9.1

ARTICLE 7

CHANGES IN THE WORK

Design Services

7.1.1

7.1.2

A Contract Revision related to the Design Services is a written order signed by the
Authority and Architect, and issued after execution of this Design Services Agreement,
authorizing a change in the Design Services. Costs to the Authority resulting from a change
in the Design Services shall be determined in writing between the Authority and the
Architect before issuance of any Contract Revision.

Notwithstanding Subparagraph 7.1.1, the Architect shall perform a requested change in
Design Services without a Contract Revision if so directed even if the costs resulting from
such change in Design Services cannot be agreed upon pending agreement on final terms
of such Contract Revision

Regulatory Changes

7.2.1

In accordance with Paragraph 2.2, the Architect shall be compensated for changes in the
Design Services necessitated by the enactment or revisions to Applicable Laws, which may
be enacted from time to time after the completion of the Construction Documents but
before Substantial Completion, but only to the extent that such changes materially increase
the time and/or resources of the Architect as required to complete the Design Services. In
such instances, if any, the Architect shall provide for Authority’s review and approval, in
writing, the justification for such Additional Services. It is understood and agreed by the
Authority and Architect, that the Architect shall be responsible to include provisions for all
Applicable Laws in effect at the time when a Design Document is issued and in the orderly
and sequential progression of the Design Documents prepared by the Architect for the
Project and to anticipate and plan for (to the extent possible) regulatory changes so as to
avoid the impact of such changes described in this Subparagraph 7.2.1. Architect shall
notify the Authority of any change in Applicable Laws before issuance of the Construction
Documents.

ARTICLE 8

CORRECTION OF DESIGN DOCUMENTS

Correction of Errors. The Architect shall be responsible to promptly make corrections to the Design

Documents when any Design Document is found to contain any errors or omissions by the Architect,
Architect’s employees or Subconsultants. All costs associated with corrections by Architect of the
Design Documents and damages or delays associated with the Work or any work of the Project
Team found to have been caused by such errors and omissions of the Architect, Architect’s
employees or Subconsultants, shall be borne by the Architect.

ARTICLE 9

INSURANCE

Architect’s Liability Insurance

9.1.1

Architect shall for the protection and benefit of the Authority, the Additional Insured
Parties and the Architect, procure and maintain in full force and effect, at all times during
the performance of the Architect’s Design Services until final acceptance of the Architect’s
Design Services or for such duration as is otherwise required in this Design Services
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Agreement, with companies authorized to do business in Minnesota, which have a rating
of not less than A:X in the most current edition of the Best’s Key Rating Guide, or as
otherwise acceptable to Authority, the insurance coverage and policies outlined herein for
coverage limits at not less than the prescribed minimum liability limits set forth in this

Paragraph 9.1.

9.1.2  Architect shall procure and maintain the following insurance coverages pursuant to this
Paragraph 9.1:

1. Workers’ Compensation and Employer’s Liability Insurance:

A. Workers” Compensation including Occupational Disease Insurance and Borrowed Servants and
Alternate Employees endorsements in accordance with Applicable Law, and including Temporary
and Leased Workers.

B. Employer’s Liability Insurance with minimum limits of $2,000,000.

2. General Liability Insurance:
A. Commercial General Liability — Limits
a. General Aggregate Limit - Per Project - $5,000,000
(Other than Products Completed Operations)
b. Products/Completed Operations Aggregate - $5,000,000
¢. Each Occurrence Limit - $5,000,000
d. Severability of interest
e. Such policy shall not exclude coverage for Explosion, Collapse and Underground (“XC&U”)
Hazards
f. Defense in addition to limits of liability
g. Broad Form Property Damage coverage
h. Operations within 50 feet of railroad
i.  Definition of Bodily Injury to include Mental Injury and Mental Anguish
j- Mobile Equipment coverage
B. Commercial General Liability Coverage, on ISO form CG 00 01 04 or its equivalent, shall include:
Premises — Operations Liability
Occurrence Bodily Injury and Property Damage Liability
Independent Construction Managers Liability
Completed Operations (to be maintained for 12 years past project completion)
Products Liability
Blanket Contractual, including coverage for Architect’s obligations
Personal Injury Liability with Employment Exclusion deleted
Libel, slander, false arrest and invasion of privacy
Independent contractors

3. Automobile Liability, including all Owned, Non-owned, and Hired Vehicles with a $2,000,000
Combined Single Limit.

FER Mo e o

4. Excess Liability with “drop down” feature and “pay on behalf of” wording, including dedicated
limits for the Project of $10,000,000 aggregate limit. Coverage must be at least Follow Form
of the underlying General Liability, Auto Liability, Workers Compensation and Employers
Liability.

5. Valuable papers insurance insuring all plans, designs, drawings, specifications and documents,
including all electronic files, produced or used by Architect or any Subconsultants, as applicable
and any of Authority’s documents in the care, custody or control of Architect or any
Subconsultant in the amount of at least $1,000,000.

6. Professional Liability (Errors & Omissions-Architect)

A. Architect’s Policy. Architect shall purchase professional liability errors and omissions
insurance in accordance with the following: Professional Liability Errors and Omissions
Insurance with limits of not less than Ten Million Dollars ($10,000,000.00) including coverage
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for Architect’s indemnity obligations under Paragraph 11.1. If an excess policy is used to
reach such limits, the excess policy shall be dedicated to the Project by endorsement to the
Architect’s practice policy, and the excess policy shall be endorsed to be primary and non-
contributory. Architect shall provide proof of such limits and the dedicated excess policy limit
endorsement, if any, to the Authority prior to the commencement of the Design Services.
Architect shall maintain this coverage in effect during the term of this Design Services
Agreement, and for a period of twelve (12) years following final completion of the Project.
Architect shall provide a written monthly report to Authority and Team of any and all claims
made against this policy, or other material events which would affect coverage under such
policy, during the period in which this policy is required to be maintained pursuant to this
Agreement. Any retroactive date or prior acts exclusion shall pre-date the date of this
Agreement and the date that any services were provided in connection with this Project.
Architect shall procure such additional endorsements as the Authority may reasonably require.

B. Project Specific Policy. The Authority reserves the right to procure a project specific
professional liability policy for the Project. Within five (5) days after delivery of a request from
the Authority, Architect agrees to provide the following information respecting its professional
liability insurance: (1) the policy renewal date; (2) the current policy limits; (3) the current
deductible/self-insured retention; (4) the current underwriter; (5) information from Architect’s
insurance agent that the issuer of the project specific professional liability policy may need to
underwrite and provide said policy; (6) the cost of its professional liability insurance as a
percent of revenue; (7) the affirmation that Architect will complete a project errors and
omissions application in a timely fashion; and (8) any other information required in connection
with the procurement of a project specific professional liability policy.

7. Subconsultants’ Insurance

The Subconsultants shall comply with the insurance requirements set forth in Subsections 1-6
of this Subparagraph 9.1.2; provided that each Subconsultant’s professional liability policy
shall have limits not less than the limits identified on the submitted schedule attached as Exhibit
2. The Architect agrees that it will promptly make good faith efforts to identify qualified
Subconsultants who can comply with the insurance provisions required of Architect pursuant
to this Agreement. Architect agrees that it will contractually obligate its Subconsultants to
promptly advise the Authority and Team of any changes or lapses of the requisite insurance
coverages and Architect agrees to promptly advise the Authority and Team of same. The
Architect assumes all responsibility for monitoring Subconsultant insurance certificates,
endorsements and policies for compliance with the insurance provisions of this Agreement.

9.1.3  The costs of all insurance required under this Paragraph 9.1, including any deductibles,
shall be included in the Architect’s Fee.

9.1.4  All such insurance shall be written on an occurrence basis, except Professional Liability
Coverage, which shall be written on a claims-made basis.

9.1.5  The Architect shall deliver to the Authority, within ten (10) days of the date of the Design
Services Agreement and prior to personnel being 1) utilized in connection with the Project
or the Design Services or 2) brought onto the Project site, certified copies of all insurance
policies procured by the Architect under or pursuant to this Paragraph 9.1 or, with consent
of the Authority, other forms of documentation evidencing the required coverages with
limits not less than those specified in this Paragraph 9.1. The Architect shall furnish or
cause each of Architect’s Subconsultants to furnish to the Authority certificates of the
insurance policies required to be maintained by it prior to the commencement of its
Services on the Project. The acceptance by the Authority of such policies or other
documentation does not constitute approval or agreement by the Authority that the
insurance requirements have been met or that the insurance policies are in compliance with
the requirements.
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9.1.10

9.1.11

9.1.12

The Authority and the Additional Insured Parties shall be named as additional insureds on
Architect’s and each Subconsultant’s Commercial General Liability Policy, Commercial
Automobile Policy and Umbrella/Excess Liability Policy obtained under or pursuant to this
Paragraph 9.1. Each policy of insurance maintained by the Architect or Subconsultants
shall, to the extent applicable to the particular coverage (a) provide that such insurance is
primary insurance in regards to all other policies of insurance providing coverage to the
Authority or the Additional Insured Parties; (b) provide that any other insurance maintained
by the Authority or the Additional Insured Parties is excess and non-contributing insurance
to that required herein; and (c) contain a “Cross-Liability” or “Severability of Interest”
provision.

All policies and Certificates of Insurance shall expressly provide that no less than thirty
(30) days’ prior written notice shall be given to the Authority and the Additional Insured
Parties in the event of material alteration, cancellation, non-renewal or expiration of the
coverage contained in such policy or evidenced by such certified copy or Certificate of
Insurance.

In no event shall any failure of the Authority to receive certified copies of policies and
Certificates of Insurance required under this Paragraph 9.1 or to demand receipt of such
certified copies or certificates prior to the Architect commencing the Architect’s Services
be construed as a waiver by the Authority or the Additional Insured Parties of the
Architect’s obligations to obtain insurance pursuant to this Paragraph 9.1. The obligation
to procure and maintain any insurance required by this Paragraph 9.1 is a separate
responsibility of the Architect and independent of the duty to furnish a certified copy or
certificate of such insurance policies.

If the Architect fails to purchase and maintain, or require to be purchased and maintained,
any insurance required under this Paragraph 9.1, Authority may, but shall not be obligated
to, upon five (5) days’ written notice to the Architect, purchase such insurance on behalf
of the Architect and shall be entitled to be reimbursed by the Architect upon demand and
may offset any costs incurred in procuring such insurance against the Design Services Fee
due to the Architect.

When any required insurance, due to the attainment of a normal expiration date or renewal
date shall expire, the Architect shall supply the Authority, thirty (30) days prior to
expiration, with Certificates of Insurance and amendatory riders or endorsements that
clearly evidence the continuation of all coverage in the same manner, limits of protection,
and scope of coverage as is required in this Paragraph 9.1. In the event any renewal or
replacement policy, for whatever reason obtained or required, is written by a carrier other
than that with whom the coverage was previously placed, or the subsequent policy differs
in any way from the previous policy, the Architect shall also furnish the Authority with a
certified copy of the renewal or replacement policy unless the Authority, provide the
Architect with prior written consent to submit only a Certificate of Insurance for any such
policy. All renewal and replacement policies shall be in form and substance satisfactory
to the Authority and written by carriers acceptable to the Authority.

Any aggregate limit under the Architect’s Commercial General Liability and Excess
Liability insurance shall, by endorsement, apply to this Project separately.

The Architect shall cause each Subconsultant to (1) procure insurance reasonably
satisfactory to the Authority and (2) name the Architect, Authority, and the Additional
Insureds as additional insureds under the Subconsultant’s Commercial General Liability,
Commercial Automobile and Umbrella/Excess Liability policies. The additional insured
endorsement included on the Subconsultant’s aforementioned policies shall state that
coverage is afforded the additional insured with respect to claims arising out of operations
performed by or on behalf of the Subconsultant. If the Additional Insureds have other
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9.2

10.1

9.1.13

9.1.14

9.1.15

9.1.16

9.1.17

insurance which is applicable to the Project, such other insurance shall be, for the purposes
hereof, on an excess or contingent basis. The amount of the insurer’s liability under this
insurance policy shall not be reduced by the existence of such other insurance

Architect shall assist and cooperate with Authority and each Additional Insured Party, as
applicable, in every manner possible in connection with the adjustment of all insurance
claims arising out of the performance of this Design Services Agreement and shall
cooperate with the insurance carrier or carriers in litigated claims and demands, whether
resulting in litigation, which the insurance carrier or carriers are called upon to adjust or
resist.  Architect shall assist, cooperate, participate and comply with all reasonable
requirements and recommendations of the insurers and insurance brokers issuing or
arranging for issuance of policies required herein, and in all areas of safety, insurance
program administration, claim reporting and investigating and audit procedures.

All policies, except for the Architect’s Professional Liability Policy, shall be endorsed to
provide a waiver of subrogation in favor of the Authority and the Indemnitees.

Insurance procured or maintained by Architect shall not reduce or limit Architect’s
contractual obligations or liabilities to Authority or any Additional insured for claims or
suit which arise out of or are incident to the Architect’s or Subconsultants’ performance,
acts or omissions.

The following parties (the “Additional Insured Parties”), their respective affiliates,
directors, officers, direct and indirect affiliates, partners, members, owners, agents,
employees, successors and assigns and other parties deemed appropriate from time to time
by the Authority or Team, shall be named as additional insureds under the Architect’s
insurance, except the Architect’s professional liability insurance and the Architect’s
workers’ compensation insurance, including:

The Authority

The Team

The Construction Manager

Other Persons as required from time to time by the Authority

W=

The provisions of this Paragraph 9.1 shall survive the completion of the Design Services
or any termination of this Design Services Agreement.

Authority’s Insurance.

9.2.1

The Authority may purchase and maintain insurance as deemed appropriate by the
Authority, in its sole discretion, for the Project.

ARTICLE 10

DISPUTE RESOLUTION

Dispute Resolution

10.1.1

Claims, disputes and other matters in question between the Parties to this Design Services
Agreement or related to the Project or the Work and arising out of or relating to this Design
Services Agreement, the Project or the Work shall be resolved in accordance with these
dispute resolution procedures.
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10.2

10.1.2

10.1.3

The Architect shall not in any way delay the progress of the Design Services or the Project,
including the timely delivery of Drawings, Specifications and other Construction
Documents as a result of Claims or disputes that may arise on the Project.

This Article 10 shall survive completion of the Work or any termination, suspension or
expiration of this Design Services Agreement. This Subparagraph 10.1.3 shall not be
deemed a waiver of the applicable statute of limitations or statute of repose under
Applicable Laws.

Definition of Claim and Step Negotiations

10.2.1

10.2.2

10.2.3

10.2.4

Architect and Authority agree to cooperate in resolving any claims, controversies, or
disputes (collectively, “Claim”) that may arise out of or relate to the Design Services
Agreement, the breach thereof, or the Work. Architect shall continue to diligently provide
its services pending final resolution or determination thereof, unless requested to suspend
the Design Services pursuant to Paragraph 6.2 of this Design Services Agreement,
provided that the payments continue to be made to Architect as provided herein for all
Design Services or Additional Services not subject to a Claim.

The parties expressly agree and acknowledge that Design Services and Additional
Services, as the case may be, will not be stopped or slowed in any way during the pendency
of any Claim; provided that all monies earned by Architect for Design Services or
Additional Services not in dispute are timely paid pursuant to the Design Services
Agreement.

Architect and the Authority will first attempt to resolve Claims at the field level through
discussions. If a Claim cannot be resolved through such discussions, then Architect’s
Principal and the Authority’s Board Chair and/or Executive Director, upon the request of
either party, shall meet as soon as conveniently possible, but in no case later than thirty
(30) days after such a request is made, to attempt to resolve such Claim. Prior to any such
meetings between the Parties’ principals, the Parties will exchange relevant information
that will assist the Parties in resolving their Claim. If after meeting, the Architect’s
Principal and the Authority’s Board Chair and/or Executive Director determine that the
Claim cannot be resolved on terms satisfactory to both Parties, the Parties shall submit the
Claim to mediation as set forth in Exhibit 7, the General Conditions. If a Party intends to
be accompanied at a meeting by an attorney, the other Party shall be given at least three (3)
Business Days’ notice of such intention and may also be accompanied by an attorney.

All Claims not resolved pursuant to this Paragraph shall be resolved pursuant to Paragraphs
6.2 to 6.4 of the General Conditions.

ARTICLE 11

INDEMNIFICATION

Architect’s Indemnification Obligations. Architect hereby agrees, to the fullest extent
permitted by law (including Minn. Stat. § 337.02), to indemnify and hold harmless the
Authority and all Indemnitees from and against claims, damages (including, but not limited
to, attorneys’ fees incurred by the Indemnitees in their defense and to enforce this
Paragraph), liabilities, losses and expenses arising out of or resulting from performance of
the Design Services, to the extent caused by the (i) negligent acts, willful misconduct,
errors or omissions, or wrongful acts or omissions of the Architect, Architect’s employees,
Subconsultants or anyone for whom the Architect is legally liable in the performance of
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12.1

12.2

12.3

the Design Services under the Design Services Agreement, whether arising before or after
completion of the Design Services caused by, arising out of, resulting from or occurring in
connection with the performance of the Design Services or any activity associated with the
Design Services, or (ii) breach of the Design Services Agreement by the Architect. Further,
if an Indemnitee’s potential liability for a claim is based on an alleged act, error or omission
of Architect that is covered by any insurance other than Architect’s professional liability
insurance, then Architect shall defend the Indemnitee with counsel of the Indemnitee’s
choice. In the case of claims by any employee of the Architect, anyone directly or
indirectly employed by it or anyone for whose acts it may be liable, the indemnification
obligation under this Paragraph 11.1 shall not be limited in any way by any limitation on
the amount or type of damages, compensation or benefits payable by or for the Architect
under workers’ compensation acts or disability benefit. Such obligations shall not be
construed to negate, abridge, or reduce other rights or obligations of indemnity that would
otherwise exist as to a party or person described in this Paragraph 11.1. Consistent with
Subparagraph 9.1.15 of this Agreement, the Architect acknowledges and agrees the
indemnity obligations of the Architect hereunder are not limited by the limits of insurance
coverage chosen to be carried by the Architect.

11.2 The terms and provisions of this Article 11 shall survive the expiration, suspension or
termination of this Design Services Agreement.

ARTICLE 12
OTHER PROVISIONS
Nondiscrimination

The Architect shall not discriminate against any of its Subconsultants, employees or applicants for
employment or subcontracting because of race, color, creed, religion, national origin, sex, gender
identity, marital status, status with regard to public assistance, membership or activity in a local
commission, disability, sexual orientation, or age. This provision shall include the following:
employment, upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation, selection for training, and subcontracting.
The Architect shall include the provisions of this Paragraph 12.1 in all contracts issued in
connection with the Design Services hereunder, as modified in such contracts to reflect that the
Subconsultants and other parties in such contracts are subject to the same nondiscrimination, equal
opportunity and affirmative action obligations to which the Architect is subject under this Design
Services Agreement. The Architect shall require all of the foregoing Subconsultants and other
Persons in contract with the Architect to include the same, modified nondiscrimination, equal
opportunity and affirmative action obligation provisions in each and every contract that the
Subconsultants and other Persons enter into in connection with the Design Services hereunder.

Successors and Assigns

The Authority and Architect each bind themselves, their partners, successors, permitted assigns, and
legal representatives to the other Party to this Design Services Agreement and to the partners,
successors, permitted assigns, and legal representatives of such other Party with respect to covenants
of this Design Services Agreement.

Assignment
The Architect shall not assign this Design Services Agreement, in whole or in part, or its rights or
obligations under this Design Services Agreement, in whole or in part, and any such assignment

shall be void as a matter of law. The Architect acknowledges and agrees that the Team is a third
party beneficiary under this Design Services Agreement, and that the Authority may assign all or

-18-



12.4

12.5

12.6

12.7

any portion of this Design Services Agreement or its rights hereunder to the Team. The Architect
acknowledges and agrees that the Authority may assign all or any portion of this Design Services
Agreement or its rights hereunder to the Construction Manager or such other Person as the
Authority, in its sole discretion, sees fit. Any Person which shall succeed to all or a portion of this
Design Services Agreement or the rights of the Authority hereunder shall be entitled to enforce all
or such portion of this Design Services Agreement or its rights hereunder. In the event of an
assignment, Architect shall look solely to the assignee, after the date of the assignment, for
performance of the Authority’s duties so assigned including without limitation the duty to make
payments to Architect.

Third Party Rights

The Authority and the Architect hereby expressly acknowledge and agree that each of the
Indemnitees is an intended third party beneficiary of the specific provisions of this Design Services
Agreement where the Indemnitees are mentioned. Nothing contained herein shall be deemed to
give any third party, other than the Indemnitees, any claim or right of action against Authority or
Architect that does not otherwise exist without regard to this Agreement.

Governing Law, Venue and Jurisdiction

This Design Services Agreement shall be construed in accordance with the laws of the State of
Minnesota. Each Party to this Design Services Agreement (i) agrees that except for those Claims
or disputes which are subject to the dispute resolution requirements set forth in Article 10 hereof,
any suit, action or other legal proceeding arising out of this Design Services Agreement or any
related agreements or any of the transactions contemplated hereby or thereby shall be brought in the
courts of the State of Minnesota, Fourth Judicial District, Hennepin County District Court; (ii)
consents to the jurisdiction of such court in any such suit, action or proceeding; and (ii) waives any
objection which it may have to the venue of any such suit, action or proceeding in such court.

Hiring and Employment Principles

The Architect shall be required to comply with the requirements of the Hiring and Employment
Principles attached hereto as Exhibit 6.

Project Staffing

All staff used by the Architect in the performance of the Design Services shall be qualified by
training and experience to perform their assigned tasks. The Architect shall submit, for the
Authority’s approval, a staffing proposal for the Project, complete with job description, names and
previous experience of all design personnel. The Architect shall provide staffing for the Project at
the minimum levels not less than those set forth in Exhibit 5 attached hereto. The Key Personnel
of Architect listed on Exhibit 5 shall not be removed from the Project by Architect (nor their
responsibilities on the Project reduced) without the prior approval of the Authority, which approval
may be granted or withheld in the Authority’s sole and absolute discretion. In the event any of the
Key Personnel named on Exhibit 5, for reasons beyond the control of Architect, either cease to be
employed by Architect or are otherwise unable to perform their duties with respect to the Project,
comparably qualified replacements for such personnel shall be offered by Architect and such
replacements shall be subject to approval by the Authority in its sole and absolute discretion. The
Architect shall replace any of the Key Personnel or other individuals employed by the Architect or
Architect’s Subconsultants who are assigned to the Project upon request by the Authority that such
personnel be replaced.
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12.8

12.9

12.10

No Agency

The Architect expressly acknowledges that it is an independent contractor and that it is not the
representative or agent of the Authority or Team. Nothing contained in this Design Services
Agreement shall be construed as constituting a joint venture or partnership between the Architect
and the Authority or Team. The Architect shall have the authority to act on behalf of the Authority
only to the extent expressly provided in this Design Services Agreement unless otherwise modified
by a subsequent written instrument. Under no circumstances shall Architect contract, negotiate or
make commitments concerning the Project with any Governmental Authority or other authority with
jurisdiction over the Project without the Authority’s prior written authorization. Architect shall not
order or direct any corrective work on the Project without the Authority’s written authorization. The
Architect is not authorized to act on the Authority’s behalf, and shall not act on the Authority’s
behalf, in such a manner as to result in change(s) to (i) the cost or compensation to be paid the
Construction Manager or other Persons, or (ii) the time for completing any portion of the Design
Services or the Work as required and agreed to in this Design Services Agreement or the Contract
Documents, or (iii) the scope of the Design Services or the Work, unless such representation is
specifically provided for, set forth and authorized in this Design Services Agreement. The Authority
will not assume, accept or ratify any obligation, commitment, responsibility or liability which may
result from representation by the Architect not specifically provided for and authorized as stated in
this Design Services Agreement.

Confidentiality

The Architect shall keep strictly confidential all Confidential Information concerning and relating
to the Project, in accordance with the requirements set forth in Paragraph 1.5 of the General
Conditions. The Architect, its officers, agents, owners, partners, employees, volunteers and
Subconsultants shall abide by the provisions of the Minnesota Government Data Practices Act,
Minnesota Statutes, ch. 13 (the “MGDPA”) and all other Applicable Laws relating to data privacy
or confidentiality, and as any of the same may be amended. The Architect agrees to defend,
indemnify and hold harmless the Indemnitees from and against any claims resulting from the
unlawful disclosure and/or use of such protected data by the Architect or the officers, agents,
owners, partners, employees, volunteers, assignees or Subconsultants of the Architect, or other
noncompliance with the requirements of this Paragraph 12.9. The Architect agrees to promptly
notify the Authority and Team if it becomes aware of any potential claims, or facts giving rise to
such, under the MGDPA. The terms of this Paragraph 12.9 shall survive the cancellation,
suspension or termination of this Design Services Agreement

Authority Inmunity and Limitations on Liability

Immunity. Nothing contained in this Design Services Agreement, including any insurance required
under this Design Services Agreement or otherwise carried by the Authority or Team, shall in any
way affect or impair the Authority’s immunity or the immunity of the Authority’s employees or
Consultants or independent contractors, whether on account of official immunity, legislative
immunity, statutory immunity, discretionary immunity or otherwise. Nothing contained in this
Design Services Agreement, including but not limited to any insurance required under this Design
Services Agreement or otherwise carried by the Authority or Team shall in any way affect or impair
the limitations on the Authority’s liability or the liability of the Authority’s employees or
Consultants or independent contractors, set forth in Minnesota Statutes Chapter 466. By entering
into this Design Services Agreement, the Authority does not waive any rights, protections or
limitations provided for the Authority or its employees or consultants or independent contractors
under the various rules of governmental immunity, Minnesota Statutes Chapter 466 or other
Applicable Laws.

Governmental Entity and Team Exculpatory Provision. The Architect acknowledges and agrees
that this Design Services Agreement imposes no contractual obligations upon the State of
Minnesota, County of Hennepin, or City of Minneapolis (individually, a “Governmental Body”
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12.11

12.12

12.13

and collectively, the “Governmental Bodies”), and will do so only if a Governmental Body
expressly assumes in writing the obligations of the Authority under this Design Services Agreement.
If a default or breach under this Design Services Agreement occurs, of any kind or nature
whatsoever, the Architect agrees that it will not look to any of the Governmental Bodies, and will
look solely to the Authority (or its successors or assigns), at the time of the default or breach for
remedy or relief. No member, officer, employee, agent, independent contractor, or consultant of the
Governmental Bodies will be liable to the Architect, or any successor-in-interest to Architect, in the
event of any such default or breach.

Authority

Architect represents and warrants that it has full power and authority to enter into this Design Service
Agreement and the Persons signing on behalf of Architect are authorized to do so.

Counterparts

This Design Services Agreement may be executed in one or more counterparts, each of which shall
be deemed an original but all of which together shall constitute one and the same instrument.

Entire Agreement
This Design Services Agreement, along with the General Conditions and Contract Documents,
represent the entire agreement between the Authority and Architect and supersede any prior

negotiations, representations or agreements. This Design Services Agreement may be amended
only by written instrument signed and delivered by both the Authority and Architect.

[SIGNATURE PAGE(S) TO FOLLOW]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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THIS DESIGN SERVICES AGREEMENT is entered into as of the day and year first written
above.

MINNESOTA SPORTS FACILITIES AUTHORITY

By:

Title:

By:

Title:

[ARCHITECT NAME]

By:

Title:
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EXHIBIT 1

DESCRIPTION OF DESIGNATED SERVICES
for
ARCHITECTURE / ENGINEERING SERVICES

DESIGNATED SERVICES

The Architect shall be responsible to complete, manage and coordinate the completion of all
actions, information, documents and/or services related to the design of the Project as outlined in
this Exhibit 1 (the “Scope of Services”).

The Architect acknowledges and agrees that the purpose and intent of the Design Services
Agreement and the Scope of Services is to establish a comprehensive and complete description of
the Work to be completed by the Architect.

The Scope of Services are described below:

1.

DESCRIPTIONS OF DESIGNATED SERVICES

Architectural structural, landscape, and civil engineering services for the installation of a
secured perimeter on the west side of U.S. Bank Stadium, design of pedestrian entry and
ticketing structures, an operational assessment and a redesign of the Downtown East
facility, and the redesign and replacement of the concrete on the stadium’s west plaza.

Project administration, including review of Submittals from the eventual Construction
Manager and other duties specifically provided for elsewhere in the Design Services
Agreement.

a. The Architect is to conduct on-site observations and provide reports as provided
for in the General Provisions. Reports are to be provided to the Authority.

Responsibility for the architectural layout, structural footings and fence design,
landscaping, and civil engineering as follows:
a. Site Master Planning for Phase I1
b. Architectural Design for Phase II of the secured perimeter.
c. Construction Administration and on-site representation, including options for
staging construction of Phase II.
Landscape Architecture Design.
ADA design.
Code compliance.
Traffic and Pedestrian Engineering.
Wayfinding signage.
Additional services as requested and documented with fees as Owner directs.

FER o A



Work with the Authority and eventual Construction Manager to price and secure
materials for the crash rated perimeter and other materials.

Provide assistance with regard to any necessary zoning or other Governmental
Approvals, including identifying necessary approvals and permits (including Variances),
developing an approach, preparing and filing applications, preparing presentation
materials, and attending meetings and hearings. Coordinate such work with Authority
and Authority’s advisors and representatives.

The Authority may add additional services as contemplated by Paragraph 2.2 of the
Design Service Agreement.



EXHIBIT 2

SUBCONSULTANTS’ PROFESSIONAL LIABILITY INSURANCE LIMITS

Consultant/Discipline Per Claim Annual Aggregate
Associate Architect $ 5,000,000 $ 7,000,000
Accessibility $ 1,000,000 $ 2,000,000
Civil Engineering $ 2,000,000 $ 4,000,000
Code $ 1,000,000 $ 2,000,000
Cost Estimating $ 1,000,000 $ 2,000,000
Graphics $ 1,000,000 $ 2,000,000
Landscape Design $ 2,000,000 $ 4,000,000
Lighting Design $ 1,000,000 $ 2,000,000
Materials Management $ 1,000,000 $ 2,000,000
Security $ 1,000,000 $ 2,000,000
Structural Engineering $ 5,000,000 $ 7,000,000
Sustainability $ 2,000,000 $ 4,000,000
Traffic $ 2,000,000 $ 4,000,000
Urban Planning $ 1,000,000 $ 2,000,000
Waste Management $ 2,000,000 $ 4,000,000
Wind Engineering $ 1,000,000 $ 2,000,000




EXHIBIT 3

ARCHITECT’S APPLICATION FOR PAYMENT

The Architect’s Application for Payment is included herein as Exhibit 3:

[To be provided by the Architect]



EXHIBIT 4

ARCHITECT’S DESIGN SERVICES FEE SCHEDULE

Design Services Fee and Reimbursable Expenses by Phase
Design Development

Construction Documents

Construction Administration

Total Design Services Fee and Reimbursable Expenses:

@~ L L

The Reimbursable Expenses are included within the Design Services Fee by phase of service.

The following expenses are not part of the Reimbursable Expenses included within the Design
Services Fee: (a) physical models if requested by the Authority; (b) license fees payable to third
parties for a web based project management system if required by the Authority; (c) printing of
more than a reasonable number of sets of design documents;




EXHIBIT 5

PROJECT STAFFING CHART

The following Project Staffing Chart for the Architect is included herein as Exhibit 5:

[To be provided by the Architect]



EXHIBIT 6

Hiring and Employment Principles

The Hiring and Employment Principles are included herein as Exhibit 6:

The Authority has developed an Equity Plan, which is available on its website. The Architect shall develop
and implement a specific plan to reach targeted goals for MBE and WBE participation on this project, and for
employing women and members of minority communities to comply with the Authority’s Equity Plan. Among
other things, the Architect shall take appropriate measures to consider MBE and WBE as potential
Subconsultants. If requested by the Authority, the Architect shall provide a written report regarding its efforts to

comply with the requirements of this Exhibit and the results of those efforts.




EXHIBIT 7

GENERAL CONDITIONS

The General Conditions are included herein as Exhibit 7:

ARTICLE 1
GENERAL PROVISIONS

1.1 DEFINITIONS

1.1.1  Definitions included in the Design Services Agreement are included in these General Conditions as
Appendix A.

1.2 EXECUTION, CORRELATION AND INTENT

1.2.1  The intent of the Contract Documents is to include all items necessary for the proper execution and
completion of the Design Services by the Architect and, if applicable, any Consultant, and the Work by the
Construction Manager and, if applicable, any Trade Contractor. Execution of the Design Services Agreement
by the Architect is an absolute representation that it understands the intent stated herein and that the Contract
Documents, when complete, will represent a full and complete definition of the Work and the Design Services
in order to meet the objective of the Authority and Team of including all items necessary for the proper
execution and completion of the Design Services by the Architect and the Work by the Construction Manager
in accordance with the Guaranteed Maximum Price and the Contract Time.

1.2.2  The Contract Documents are complementary, and what is required by one shall be as binding as if
required by all. Performance by the Architect and the Construction Manager shall be required only to the
extent consistent with the Contract Documents and reasonably inferable from them by the Authority as being
necessary to produce the intended results. In the event of inconsistencies within or between parts of the
Contract Documents, or between the Contract Documents and Applicable Laws and NFL Rules and
Regulations, the Architect and Construction Manager shall (1) provide the better quality or greater quantity
of Design Services and the Construction Manager’s Work or (2) comply with the more stringent requirement;
either or both in accordance with the Authority’s reasonable interpretation. In general, the following rules
of interpretation shall apply:

d On the Drawings, given dimensions shall take precedence over scaled measurements, and
large-scale drawings over small-scale drawings.
2 Before ordering any materials or doing any Work, the Construction Manager shall verify

all existing conditions and measurements and shall be responsible for the correctness of
such measurements. Any difference that may be found shall be submitted to the Architect
for interpretation before proceeding with the Construction Manager’s Work.

3 If a minor change in the Work is found necessary due to actual field conditions, the
Construction Manager shall so advise the Architect who shall issue detailed drawings of
such before making the change.

1.2.3  Unless otherwise stated in the Contract Documents, words that have well-known technical or
construction industry meanings are used in the Contract Documents in accordance with such recognized
meaning.



Nl Whenever a product is specified in accordance with a Federal Specification, an ASTM
Standard, an American National Standards Institute Specification, or other association
standard, the Construction Manager shall present an affidavit from the manufacturer, when
requested by the Architect or required in the Specifications, certifying that the product
complies with the particular standard or Specification. When requested by the Architect
or when specified, support test data shall be submitted to substantiate compliance.

2 Whenever a product is specified or shown by describing proprietary items, model number,
catalog number, manufacturer, trade names, or similar reference, no substitutions may be
made unless accepted prior to execution of the Construction Services Agreement or if
accepted as a Change to the Construction Services Agreement. . When the Drawings or
Specifications show or specify two (2) or more products, the Construction Manager has the
option to use either of those shown or specified.

1.3 CAPITALIZATION

1.3.1  Terms capitalized in these General Conditions include those that are (1) specifically defined in
Appendix A of the General Conditions, and (2) the titles of numbered articles and identified references to
Paragraphs, Subparagraphs and Clauses in the Contract Documents.

14 CONSTRUCTION OF LANGUAGE

1.4.1  General. In the interest of brevity, the Contract Documents frequently omit modifying words such
as “all” and “any” articles such as “the” and “an” but the fact that a modifier or an article is absent from one
statement and appears in another is not intended to affect the interpretation of either statement. The terms
and phrases used in the Contract Documents, unless the context otherwise requires, are to be interpreted as
follows: (i) the words “including,” “include” or “includes” mean including without limitation; (ii) reference
to any agreement, appendix, schedule, exhibit, instrument or coverage policy means as such is amended,
modified or supplemented, including by waiver or consent; (iii) reference to any Applicable Laws means
such Applicable Laws, as amended, modified, codified or reenacted, in whole or part, and in effect from time
to time; (iv) reference to any Party includes such Party’s successors and assigns, to the extent that such
successors and assigns are permitted; (v) pronouns in masculine, feminine and neuter genders are to be
construed to state and include any other gender; (vi) the words “will” and “shall” have the same meaning;
(vii) unless the context otherwise requires, all defined terms in the Contract Documents include the singular
and the plural; (viii) “to the extent practicable” means using good faith, commercially reasonable efforts,
without the expenditure of significant additional costs or expenses as compared to other compliant
alternatives; (ix) the headings and captions contained in the Contract Documents are for convenience and
reference only and in no way define, describe, extend or limit the scope or intent of the agreements or the
intent of any provision of the agreements; and (x) all monetary figures are expressed in currency of the United
States of America (US Dollars).

1.4.2  Approved. When the words “approved,” “satisfactory,” «
by the Authority shall be understood.

proper” or “as directed” are used, approval

1.4.3  Provide. When the word “provide,” including derivatives thereof, is used, it shall mean to properly
fabricate, complete, transport, deliver, install, erect, construct, test and furnish all labor, materials, equipment
apparatus, appurtenances, and all items and expenses necessary to properly complete in place, ready for
operation or use under the terms of the Contract Documents.

144  Knowledge. The terms “knowledge,” “recognize” and “discover,” their respective derivatives and
similar terms in the Contract Documents, as used in reference to the Architect, shall be interpreted to mean
that which the Architect knows, recognizes and discovers. The expression “reasonably inferable” and similar
terms in the Contract Documents shall be interpreted by the Authority to mean reasonably inferable by the
Authority or an architect or construction manager familiar with the Project and exercising the care, skill and
diligence required of the Construction Manager or Architect by the Contract Documents.



1.4.5  Persistently. The phrase “persistently fails” and other similar expressions, as used in reference to
the Construction Manager or the Architect, shall be interpreted to mean any combination of acts and
omissions, which causes the Authority reasonably to conclude that (1) the Construction Manager will not
complete the Construction Manager’s Work within the Contract Time, for the GMP or in substantial
compliance with the requirements of the Contract Documents or (2) the Architect will not complete the
Design Services in substantial compliance with the requirements of the Contract Documents.

1.5 CONFIDENTIALITY

1.5.1  As a result of the Architect’s participation in the Project, the Project Team will have access to
information and materials of a highly sensitive nature, including Confidential Information belonging to the
Authority and the Team. The Architect hereby warrants that its employees, Subconsultants and agents shall
not (without in each instance obtaining the disclosing party’s prior written consent) disclose, make
commercial or other use of, or give or sell to any person, firm, or corporation, any Confidential Information
received directly or indirectly from the Authority or Team or acquired or developed in the course of the
performance of the Contract Documents unless: (1) required to do so pursuant to Applicable Laws (and then
only after the Architect has given the disclosing party prompt written notice of the legal compulsion and, at
the disclosing party’s expense, provide the disclosing party with cooperation in any attempt the disclosing
party may make to gain a protective order acceptable to the disclosing party); or (2) it is rightfully in the
possession of the Architect from a source other than the Authority or Team prior to the time of disclosure of
the information to the Architect under the Contract Documents; or (3) it became part of the public domain
prior to the time of the Architect’s receipt; or (4) it is supplied to the Architect after the time of the Architect’s
receipt by a third party who is under no obligation to the Authority or Team to maintain such information in
confidence; or (5) it was independently developed by the Architect prior to the time of receipt.

1.5.2  The Architect’s confidentiality and non—disclosure obligations shall survive the expiration,
suspension or termination of the Design Services Agreement and shall continue for a period of ten (10) years
following the expiration or termination of the Design Services Agreement. All Confidential Information,
regardless of form, shall be the property of the Authority or Team, as applicable, and shall be returned to the
disclosing party upon its request, or in any event, at the expiration or earlier termination of the Design
Services Agreement.

1.6 TRADE SECRETS, TRADEMARKS AND TRADE NAMES

1.6.1  The Architect acknowledges that the Authority or Team may provide the Architect with access to
certain information which may qualify as a Trade Secret under Applicable Law, and the Architect agrees that
for all such Trade Secrets that come into its possession, custody or control: (1) such Trade Secrets shall
remain the sole property of the Authority or Team, as applicable, and the Architect shall have no interest in
said Trade Secrets; (2) the Architect, shall maintain the secrecy of the Trade Secrets for so long as they
remain Trade Secrets under Applicable Law; and (3) immediately upon the expiration, suspension or
termination of the Contract Documents, the Architect shall deliver to the disclosing party all Trade Secret
documentation and any and all copies thereof, regardless of form or content.

1.6.2  Without the prior written approval of the Authority or Team, as applicable, the Architect, shall have
no right to use any Trademark or Trade Name of Authority, Team or of the Authority’s or Team’s Affiliated
Entities. Further, the Architect shall not refer to the Contract Documents or any of the Design Services or to
any Confidential Information, directly or indirectly, in connection with any production, promotion or
publication without the prior written consent of the Authority and Team, and the Authority and Team reserve
the right in their sole discretion to prohibit the release of such information, control the timing of its release,
and/or approve its form and content prior to release.

1.6.3  The Architect may publish information (other than Trade Secrets and Confidential Information,
which shall not be published) and images resulting from or relating to its Services, only after obtaining the
prior written approval of the Authority and Team, which Authority and Team may grant or withhold in their
sole discretion. The approval of the Authority and Team, if granted, may be conditioned upon changes in



the text, the use of different images, or reasonable delay in publication to protect Trade Secrets or
Confidential Information and other interests of the Authority or Team.

1.7 PRESS RELEASES AND OTHER PROMOTIONAL MATERIALS

1.7.1  Both prior to and during the Project, the Authority and Team shall control the issuance of all press
releases and all contacts with the press and all other media relating to the Project. Until Final Completion,
the Architect may not issue any press release; agree to be interviewed by members of the press; or otherwise
interact with and/or disseminate information to the press or any media without the prior written consent of
the Authority and Team, which consent may be withheld by the Authority and Team in their sole discretion.

1.7.2  After Final Completion of the Project, the Architect may use images of the Project and explanatory
text in the Architect’s marketing and promotional materials, subject to the written approval of the Authority
and Team prior to the Architect’s first use of such materials, which approval shall not be unreasonably
withheld; provided, however, that the Architect’s marketing and promotional materials should not include
any of the Authority’s or Team’s Confidential Information.

1.7.3  No signs advertising the services to be performed by the Architect, or identifying any person, firm
or entity concerned with the Design Services to be performed by the Architect shall be allowed at the Stadium
Site or elsewhere unless approved in writing by the Authority and Team in advance, which approval shall be
within the sole and exclusive discretion of the Authority and Team.

1.8 TAXATION

The Architect is responsible for any and all costs of taxes, license fees, royalties and related fees imposed by
any Governmental Authority having jurisdiction over the Project and associated with the Design Services
provided by the Architect.

1.9 NO WAIVER

The failure of the Authority or Team to insist upon strict performance of the Contract Documents or any of
their rights on any occasion shall not be deemed a waiver of any rights under the Contract Documents or
otherwise.

1.10 SEVERABILITY

Except as expressly provided to the contrary in the Contract Documents, each section, part, term and
provision of the Contract Documents is severable from each other section, part, term and provision and if,
for any reason, any section, part, term or provision of the Contract Documents is determined by a court or
agency having valid jurisdiction in a decision which becomes final and not subject to appeal to which the
parties are bound, to be invalid and contrary to, or in conflict with, any applicable law or regulation, the
determination that the section, part, term, or provision is invalid will not impair the operation of, or have any
other effect on, the other portions, sections, parts, terms and provisions of the Contract Documents as may
remain otherwise enforceable, and all of the remaining sections, parts, terms, and provisions of the Contract
Documents will continue to be given full force and effect and be binding. Any sections, parts, terms or
provisions so determined to be invalid and/or contrary to, or in conflict with, any Applicable Laws will be
severed from the Contract Documents without any further action of the Architect or the Authority to amend
the Contract Documents. It is the intention of the Architect and the Authority that if any provision of the
Contract Documents is susceptible to two or more constructions, one of which would render the provision
enforceable and the other or others of which would render the provision unenforceable, then the provision
shall have the meaning which will render it enforceable.

1.11 INTERPRETATION



The Authority and Architect acknowledge and agree that they have participated jointly in the negotiation and
drafting of the Contract Documents to which they are parties. If an ambiguity or question of intent or
interpretation arises, the Contract Documents are to be construed as if drafted jointly by the applicable Parities
and no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the authorship
of any of the provisions of the Contract Documents.

1.12 MULTIPLE COUNTERPARTS; FAXES

The Contract Documents may be executed in counterparts. It is not necessary that the signature on behalf of
each party appear on each counterpart copy, so long as each party executes the Contract Documents. All
counterparts of the Contract Documents collectively constitute a single agreement. Authority is authorized
to combine each party’s execution sheets into a single document. A facsimile—transmitted signature of the
Contract Documents or any document, instrument or agreement hereinafter executed or given in connection
with the Contract Documents shall be considered valid and binding upon the parties as if an original.

1.13 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations, warranties and indemnifications set forth in the Contract Documents, and in any
document, instrument or agreement executed or given in connection herewith, which by their terms are
applicable after the term of the Contract Documents, will survive the expiration, suspension or termination
of the Contract Documents.

ARTICLE 2
LIMITATION OF LIABILITY

2.1 LIMITATION OF LIABILITY of PROJECT REPRESENTATIVE(S). Notwithstanding any
of the rights and authority granted the Authority in the Design Services Agreement or the Contract
Documents, the Authority and the Indemnitees are not and shall, in no event, be responsible or in any manner
liable for any aspect of the Design Services, including, without limitation, design, engineering, inspections,
quality control, review and coordination of the Construction Documents or design administration services,
which shall be provided solely by the Architect under the Design Services Agreement and Architect hereby
specifically waives any and all claims against the Authority and the Indemnitees from or related to the same.
Likewise, the Authority and the Indemnitees, are not and shall in no event, be responsible or in any manner
liable for any aspect of the Construction Manager’s Work, including, without limitation, construction
management and administration, cost estimating, scheduling, review and coordination of documents,
construction means, methods, techniques, inspections, safety, quality control, constructability sequences and
procedures, which shall be performed solely by the Construction Manager under the Construction Services
Agreement and Architect hereby specifically waives any and all claims against the Authority and the
Indemnitees from or related to the same. In no event shall the Authority or Indemnitees have any
responsibility for safety precautions and programs in connection with the Construction Manager’s Work,
notwithstanding any of the rights and authority granted the Authority and the Indemnitees in or under the
Contract Documents

2.2 The rights stated in this Article 2 and elsewhere in the Contract Documents are cumulative and not
in limitation of any rights of the Authority (1) granted in the Contract Documents, (2) at law or (3) in equity.

2.3 It is the clear intent of the Parties that the Authority and the Indemnitees, will have no responsibility
or liability for any aspect of the Design Services or Construction Manager’s Work as defined in the Design
Services Agreement with the Architect and the Construction Services Agreement with the Construction
Manager, respectively. The Architect and Construction Manager acknowledge and agree to this provision
by execution of their respective Contract Documents with the Authority.

ARTICLE 3
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SHOP DRAWINGS, PRODUCT DATA AND SAMPLES; WEB-BASED PROJECT
MANAGEMENT SYSTEM

31 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

3.1.1  Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the Work
by the Construction Manager or a Subcontractor, Sub-Subcontractors, Trade Contractor, manufacturer,
supplier or distributor to illustrate some portion of the Work.

3.1.2  Product Data are illustrations, standard schedules, performance charts, instructions, brochures,
diagrams and other information furnished to illustrate materials or equipment for some portion of the Work.

3.1.3  Samples are physical examples that illustrate materials, equipment or workmanship and establish
standards by which the Work will be judged.

3.1.4  Product Data, Samples and similar Submittals other than Shop Drawings are not Contract
Documents. The purpose of the Submittal is to demonstrate for those portions of the Work for which
Submittals are required the way the Construction Manager proposes to conform to the information given and
the design concept expressed in the Contract Documents.

3.1.5 The Construction Manager shall review, approve and submit to the Architect Shop Drawings,
Product Data, Samples and similar submittals required by the Contract Documents with reasonable
promptness, but in no event less than ten (10) days after receipt of same, and in such sequence as to cause no
delay in the Work or in the activities of the Authority or any Trade Contractors. When and as requested by
the Authority, Construction Manager and Architect shall tender to the Authority an agreed-upon schedule
describing all Submittals, identifying the dates when Submittals are to be given to the Architect, establishing
time for Architect’s review of Submittals, and re-submission, if any, of Submittals by Construction Manager
to Architect (the “Submittal Schedule”). The Authority will be provided with a copy of all approved Shop
Drawings, Product Data, Samples and similar Submittals for the Project file.

3.1.6  The Construction Manager shall perform no portion of the Work requiring submittal and review of
Shop Drawings, Product Data, Samples or similar Submittals until the respective submittal has been reviewed
and approved by the Architect. Such Work shall be in accordance with approved Submittals.

3.1.7 By approving and submitting Shop Drawings, Product Data, Samples and similar Submittals, the
Construction Manager represents that the Construction Manager has determined and verified materials, field
measurements and field construction criteria related thereto, or will do so, and has checked and coordinated
the information contained within such Submittals with the requirements of the Work and of the Contract
Documents.

3.1.8  The Construction Manager shall not be relieved of responsibility for deviations from requirements
of the Contract Documents by the Architect’s approval of Shop Drawings, Product Data, Samples or similar
Submittals unless the Construction Manager has specifically informed the Architect in writing of the
existence and nature of such deviation at the time of submittal and the Architect has given written approval
to the specific deviation. The Construction Manager shall not be relieved of responsibility for errors or
omissions in Shop Drawings, Project Data, Samples or similar Submittals by the Architect’s approval thereof.

3.1.9 The Construction Manager shall direct specific attention, in writing or on resubmitted Shop
Drawings, Product Data, Samples or similar Submittals, to revisions other than those requested by the
Architect, or previous Submittals.

3.1.10 When professional certification of performance criteria of materials, systems, or equipment is
required by the Contract Documents, the Construction Manager shall provide the person or parties providing
the certification with full information on the specified performance requirements of the materials, systems,
or equipment. The certification shall be based on performance under the operating conditions identified in



the Specifications. The Authority and Architect shall be entitled to rely upon the accuracy and completeness
of such certificates.

3.1.11 All Shop Drawings, Product Data, Samples or similar Submittals must be submitted to, and
approved by, the Architect. The Construction Manager shall represent and warrant that all Shop Drawings
shall be prepared by persons and entities possessing expertise and experience in the trade for which the Shop
Drawing is prepared and, if required by the Contract Documents or applicable law, by a licensed engineer.

3.1.12 The Architect shall be responsible to review and approve Shop Drawings, Product Data, Samples
or similar Submittals for conformance with the design requirements and criteria set forth in the Contract
Documents. The Architect shall promptly review all such Shop Drawings, Product Data, Samples or similar
Submittals and provide the Construction Manager with written notice of the Architect’s approval or rejection,
no less than ten (10) days after receipt of same, and in such sequence as to cause no delay in the Work or in
the activities of the Authority or separate Trade Contractors, unless a shorter period of time is required by
the Submittal Schedule. It is the responsibility of the Architect and Construction Manager to coordinate the
schedule and sequence for review and approval of all Submittals in accordance with the Contract Documents
and to work in a cooperative fashion to avoid any delays in the processing of Submittals. The Authority and
Indemnitees will assume no responsibility or liability associated with delays in the review and/or approval of
Submittals by either the Construction Manager, Architect or any other member of the Project Team.

3.1.13  Pursuant to its Standard of Care, the Architect will review and approve or take other appropriate
action upon the Construction Manager’s Submittals such as Shop Drawings, Product Data and Samples, for
the purpose of: (1) verifying compliance with Applicable Laws and the NFL Rules and Regulations; and (2)
confirming that such Submittals are in compliance with the requirements of the Contract Documents.
Architect shall be responsible for determining what aspects of the Work shall be the subject of Shop Drawings
and Submittals.  Architect shall promptly inform the Authority when the Construction Manager,
Subcontractor or a Trade Contractor has proceeded with any aspect of the Work in the absence of approved
Shop Drawings and Submittals. Review of such Submittals is not conducted for the purpose of determining
the accuracy and completeness of other details such as dimensions and quantities, or for substantiating
instructions for installation or performance of equipment or systems, all of which remain the responsibility
of the Construction Manager as required by the Contract Documents. The Architect’s review of the
Construction Manager’s Submittals shall not relieve the Construction Manager of the obligations under this
Paragraph 3.1. The Architect’s review shall not constitute approval of safety precautions or, unless
otherwise specifically stated by the Architect, of any construction means, methods, techniques, sequences or
procedures. The Architect’s approval of a specific item shall not indicate approval of an assembly of which
the item is a component. The Architect’s action will be taken with such reasonable promptness as to cause
no delay in the Work or in the activities of the Owner, Construction Manager, Subcontractors or separate
Trade Contractors, while allowing sufficient time in the Architect’s professional judgment to permit adequate
review.

3.1.14 The Architect shall review and respond to requests for information (“RFI”) about the Contract
Documents. The Architect’s response to such requests will be made in writing within any time limits agreed
upon or otherwise with reasonable promptness but no later than five (5) business days from approval so as
not to delay the progress of the Work. If appropriate, the Architect will prepare and issue supplemental
Drawings and Specifications in response to the requests for information.

ARTICLE 4
ARCHITECT

4.1 ARCHITECT

4.1.1 Duties. Duties, responsibilities and limitations of authority of the Architect as set forth in the
Contract Documents shall not be restricted, modified or extended without written consent of the Authority.

4.1.2 Review of the Contract Documents by Architect. The Contract Documents set forth the
responsibilities of the Architect to carefully study and compare the Contract Documents with each other and

-7-



with information furnished by the Authority and Team. The Architect is responsible to provide immediate
notification to the Authority and Construction Manager of any errors, inconsistencies or omissions discovered
in the Contract Documents.

4.1.3  Architect’s Representations and Warranties.

The Architect represents and warrants the following to the Authority and Team, in addition to any other
representations and warranties contained in the Contract Documents, as an inducement to the Authority to
execute the Design Services Agreement, which representations and warranties shall survive the execution
and delivery of the Design Services Agreement, any termination of the Design Services Agreement and the
final completion of the Design Services:

Nl that it is financially solvent, able to pay all debts as they mature and possessed of sufficient
working capital to complete the Architect’s Design Services and perform all obligations
hereunder;

2 that it is able to furnish the Architect’s Design Services including all Drawings,

Specifications, materials, supplies, equipment and labor required to complete the
Architect’s Design Services and perform its obligations hereunder;

3 that it is authorized to do business in the State of Minnesota and properly licensed by all
necessary governmental and public and quasi-public authorities having jurisdiction over it
and over the Architect’s Design Services;

4 that its execution of the Design Services Agreement and its performance thereof is within
its duly authorized powers;
5 that it possesses a high level of experience and expertise in the programming, architectural

design, engineering, and construction administration of projects of the size, scope,
complexity and nature of this particular Project, and that it will perform the Architect’s
Design Services in accordance with the Standard of Care.

The foregoing representations and warranties are in addition to, and not in lieu of, any and all other liability
imposed upon the Architect by law with respect to the Architect’s duties, obligations and performance
hereunder. The Architect’s liability hereunder shall survive the Authority’s final acceptance of and payment
for the Architect’s Design Services. All representations and warranties set forth in the Design Services
Agreement and these General Conditions, including, without limitation, this Subparagraph 4.1.3, shall
survive the final completion of the Architect’s Design Services or the earlier termination of the Design
Services Agreement. The Architect acknowledges that the Authority and Team are relying upon the
Architect’s skills and experience in connection with the Architect’s Design Services described herein.

4.1.4  Field Personnel. The Architect shall employ competent project architect(s) and competent field
personnel and staff as outlined within Exhibit 5 who shall be in attendance at the Stadium Site during
performance of the Work. The project architect shall represent the Architect, and communications given
to/by the project architect shall be as binding as if given to/by the Architect. Important communications shall
be similarly confirmed on written request in each case. The project architect and field engineers shall be
satisfactory to the Authority in all respects, and the Authority shall have the right to require Architect to
dismiss from the Project any project architect or field engineer whose performance is not reasonably
satisfactory to the Authority, and to replace such project architect or field engineer with a project architect or
field engineer reasonably satisfactory to the Authority. The Architect shall not replace the project architect
or field engineer without the written consent of the Authority.

ARTICLE 5
ADMINISTRATION OF THE CONTRACT DOCUMENTS

5.1 ADMINISTRATION OF THE CONTRACT DOCUMENTS

5.1.1  The Architect will be responsible to coordinate, manage and administer all Design Services of the
Architect and the Subconsultants. The Architect is further responsible, as designated by the Authority, to
coordinate, manage and administer the services to be provided by any Consultant contracted directly by the
Authority or Team.



5.1.2  The Architect will make regular on-site observations to check the quality or quantity of the Work,
shall carefully review the quantity and quality of the Work as part of Architect’s Design Services, and shall
issue written reports of such reviews, shall notify Authority immediately if any Work is found not to be in
accordance with the Contract Documents. On the basis of on-site observations and inspections as an
Architect, the Architect will keep the Authority informed of progress of the Work, and will guard the
Authority against defects and deficiencies in the Work.

5.1.3  Based on the Architect’s observations and evaluations of the Construction Manager’s Application
for Payment, the Authority shall review the amounts due the Construction Manager and shall issue a
Certificate of Payment as deemed appropriate by the Authority in such amounts. The Architect will be
responsible to review and approve the Applications for Payment submitted by the Construction Manager and
to provide the Authority with certification that the Work included in the Construction Manager’s Application
for Payment has been completed.

5.1.4  The Architect shall recommend the rejection of Work that the Architect discovers does not conform
to the Contract Documents.

5.1.5  As and when directed, the Architect will prepare Construction Change Directives, subject to the
approval of the Authority, and may authorize minor changes in the Work as provided in Paragraph 6.2.

5.1.6  The Architect shall conduct inspections to determine the date or dates of Substantial Completion
and the date of Final Completion. The Architect will receive and review any and all records and written
warranties and related documents required by the Construction Services Agreement or the Contract
Documents and assembled by the Construction Manager or a Trade Contractor. The Architect will forward
all such documentation to the Authority upon the Architect’s review and acceptance. The Architect shall
issue a final Certificate for Payment upon compliance with the requirements of the Contract Documents.

5.1.7  Upon request of the Authority, Claims, disputes and other matters in question relating to the
execution or progress of the Work or the interpretation of the Contract Documents may be referred by the
Authority only to the Architect for initial recommendation, which the Architect shall render in writing within
a reasonable time, not to exceed fifteen (15) days after the date on which such request is made.

5.1.8 Interpretations and recommendations of the Architect will be consistent with the intent of and
reasonably inferable from the Contract Documents and will be in writing or in the form of Drawings. When
making such interpretations and recommendations, the Architect will endeavor to secure faithful performance
by Authority and Construction Manager or Trade Contractor, and will not show partiality to any of them.

5.1.9  The Architect’s Design Services shall comply with all Applicable Laws, NFL Rules and Regulations
and the Standard of Care set forth in the Design Services Agreement.

5.1.10 Upon the Authority’s request at any time during the Design Phases or Construction Administration
Phase of the Project and as often as so requested, Architect shall promptly provide the Authority with progress
prints. The Authority shall at all times have reasonable access to the files and personnel of Architect and its
Subconsultants relating to the Project in order to answer any reasonable questions the Authority may have
related to the Architect’s performance on the Project.

5.1.11 The Architect shall not be responsible for, nor have control or charge of, construction means,
methods, techniques, sequences or procedures, or for safety precautions and programs in connection with the
Project, and shall not be responsible for the Construction Manager’s failure to carry out the Work in
accordance with the Contract Documents, provided such failure of the Construction Manager is not caused
by the negligent or willful act of the Architect. The Architect shall not be responsible for, nor have control
over, the acts or omissions of the Construction Manager, Subcontractors, and any of their agents or
employees, or any other persons performing any of the Construction Manager’s Work.



5.1.12 The Architect shall take reasonable care to protect the safety of any Person providing or assisting
with the Design Services on the Stadium Site whether employed by the Architect, a Subconsultant or
otherwise under contract with the Architect or a Subconsultant. The Architect shall require its employees
and Subconsultants to comply with all applicable Project safety requirements.

5.2 CLAIMS AND DISPUTES

5.2.1

522

523

524

525

A Claim is a demand or assertion by one of the parties seeking as a matter of right, adjustment or
interpretation of terms, payment of money, extension of time or other relief with respect to the terms
of the Contract Documents. The term “Claim” also includes other disputes and matters in question
between the Authority and the Architect, between the Architect and the Construction Manager, or
between the Authority and the Construction Manager arising out of or relating to the Contract
Documents. Claims must be made by written notice provided by the claimant to the Party against
whom the Claim is being made, with copies to the Authority. The responsibility to substantiate
Claims shall rest with the Party making the Claim.

Except as provided in Subparagraph 5.2.5 below, Claims by any party must be made within
twenty-one (21) days after occurrence of the event giving rise to such Claim or within twenty-one
(21) days after the claimant first recognizes the condition giving rise to the Claim, whichever is later
or said Claim shall be deemed waived. In addition to the foregoing, as soon as the claimant
recognizes the conditions giving rise to the Claim, claimant shall provide notice of such conditions
to the Authority and shall use its best efforts to cooperate with the Authority and the party against
whom the Claim is made in any effort to mitigate the alleged or potential damages, delay or other
adverse consequences arising out of the condition which is the cause of such a Claim. Any
additional Claim related to the initial Claim that is made after the initial Claim has been implemented
by Contract Revision will not be considered. Claims may also be reserved in writing within the
time limits set forth in this Subparagraph 5.2.2. If a Claim is reserved, the Resolution of Claims
and Disputes procedures described in Paragraph 5.3 and Paragraph 5.4 shall not commence until
a written notice from the claimant is received by the Authority. Any notice of Claim or reservation
of Claim must clearly identify the alleged cause and the nature of the Claim and include data and
information then available to the claimant that will facilitate prompt verification and evaluation of
the Claim.

Pending final resolution of a Claim, unless otherwise agreed in writing, the Architect shall proceed
diligently with performance of the Design Services, and the Authority shall continue to make
payments in accordance with the Contract Documents. In the event the Architect fails to diligently
proceed with the Design Services during a period of dispute resolution, the Authority may procure
necessary replacement services and back-charge all associated costs to the Architect.

The making of a progress payment by the Authority shall constitute a waiver of any right to make
Claims by the Architect occurring prior to the time covered by such progress payment except those
Claims that have been submitted pursuant to this Paragraph 5.2. The making of final payment
shall constitute a waiver of Claims by the Architect except those Claims previously made pursuant
to this Paragraph 5.2 that are unresolved as of the date of final payment or that may arise from
events occurring after receipt of final payment by the Authority.

If any party to any of the Contract Documents suffers injury or damage to person or property because
of an act or omission of any other party, of any of such other party’s employees or agents, or of
others for whose acts such party is legally liable, written notice of such injury or damage, whether
or not insured, shall be given to the other party within a reasonable time not exceeding twenty-one
(21) days after first observance. The notice shall provide sufficient detail to enable the other party
to investigate the matter.
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5.3 REVIEW OF CLAIMS AND DISPUTES

5.3.1

532

The Authority, will review all Claims once submitted by the Architect and take one or more of the
following preliminary actions within ten (10) days of receipt of a Claim: (1) request additional
supporting data from the claimant, (2) submit a schedule to the parties indicating when the Authority
expects to take make a recommendation, (3) reject the Claim in whole or in part, stating reasons for
rejection, (4) recommend approval of the Claim, (5) suggest a compromise, or (6) not take any of
the above actions, in which case the Claim shall be deemed denied.

If a Claim submitted has not been resolved after consideration of the foregoing and of further
evidence presented by the parties or requested by the Authority, the Authority will then render to
the other parties its final recommendation relative to the Claim. The parties may then (1) agree to
resolve the Claim or (2) proceed pursuant to Paragraph 5.4. If the Authority’s recommendation is
not submitted within 30 days of receipt of the Claim, the Claim shall be deemed to be denied.

5.4 DISPUTE RESOLUTION

5.4.1

542

543

544

545

The parties agree to attempt in good faith to mediate any disputes involving members of the Project
Team and to use their best efforts to reach agreement on the matters of dispute. The parties shall
submit a written demand for mediation to the Authority, which shall describe in detail the facts and
circumstances of the dispute. The Authority shall designate a neutral third party to serve as
mediator. The mediator shall hear the matter and provide an informal opinion and advice, none of
which shall be binding on the parties involved in the dispute. The opinion shall be submitted to the
parties in dispute within twenty (20) days of the mediator hearing the dispute. The parties in dispute
will then agree within ten (10) days to resolve the dispute pursuant to the mediator’s advice or submit
the matter to arbitration pursuant to Paragraph 5.4.2. The mediator’s costs shall be shared equally
by the parties in dispute.

Any controversy or Claim arising out of or related to any agreement between the Authority, the
Construction Manager, the Architect or any Subcontractor, or any of them, or the breach thereof,
shall be resolved by arbitration in accordance with the Construction Industry Arbitration Rules of
the American Arbitration Association (“AAA Rules”) in effect as of the date of this Design
Services Agreement, and judgment upon the award rendered by the arbitrator or arbitrators may be
entered in any court having jurisdiction thereof. All proceedings set forth under this Paragraph 5.4
shall be conducted in Minneapolis, Minnesota.

Notice of Demand for Arbitration shall be filed, in writing, with the other party to the applicable
agreement, with any party to be joined pursuant to Subparagraph 5.4.6, hereof, and with the
American Arbitration Association, the Authority, Construction Manager or the Architect, to the
extent they are not otherwise a party to the arbitration. Claims subject to arbitration shall be decided
by arbitration in accordance with the Construction Industry Arbitration Rules of the American
Arbitration Association in effect as of the date of this Design Services Agreement, unless all parties
to the arbitration agree otherwise. At the Authority’s election, and its sole discretion, it may invoke
expedited procedures under the AAA Rules for hearing and consideration of any such arbitration
proceedings initiated under the Contract Documents. The Project Team acknowledges and agrees
that Minn. Stat. §544.42 does not apply to this Project.

During arbitration proceedings, the Authority, Architect and any Subconsultant shall comply with
Subparagraph 5.2.3.

Demand for arbitration shall be made only after the parties to a claim have attempted to resolve the
dispute pursuant to Subparagraph 5.4.1 hereof, and within a reasonable time after the claim,
dispute, or other matter in question has arisen. Demand for arbitration shall not be made after any
legal or equitable claim, or other matter in question, would be barred by any applicable statute of
limitation or repose.
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5.4.6  Any arbitration shall include, by consolidation or joinder, the Construction Manager, Architect,
Subcontractors, Subconsultants, Trade Contractors and other Persons substantially involved in a
common question of fact or law if the presence of any such Person is required if complete relief is
to be accorded in arbitration. The foregoing agreement to arbitrate and to joinder of parties and
claims shall be specifically enforceable under applicable law in any court having jurisdiction
thereof. Any contract between the Construction Manager and any Subcontractor, and the Architect
and any Subconsultant, shall include provisions for arbitration consistent with this Paragraph 5.4.

5.4.7  The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon
it in accordance with applicable law in any court having jurisdiction thereof.

ARTICLE 6
CHANGES IN THE WORK

6.1 CONSTRUCTION CHANGE DIRECTIVES

6.1.1 A Construction Change Directive is a written order prepared by the Architect, after full consultation
with and signed and delivered by the Authority, directing a change in the Work. A Construction Change
Directive shall be used in the absence of total agreement on the terms of a Change.

6.2 MINOR CHANGES IN THE CONSTRUCTION MANAGER’S WORK

6.2.1  The Architect will have authority, with the prior written approval of the Authority, to order minor
changes in the Construction Manager’s Work not involving adjustment in the GMP or extension of the
Contract Time and not inconsistent with the intent of the Contract Documents. Such changes shall be effected
by written order and shall be binding on the Authority, Architect and Construction Manager. The
Construction Manager shall carry out such written orders promptly.

ARTICLE 7
PAYMENT AND COMPLETION

7.1 SUBSTANTIAL COMPLETION

7.1.1.  “Substantial Completion” or “Substantially Complete” shall mean the Work (or separable units or
phases as provided in the Contract Documents) is essentially and satisfactorily complete in accordance with
the Contract Documents, such that the Project is sufficiently complete such that the Stadium may host its first
preseason NFL game of the 2023-2024 season. A minor amount of work, as determined by and at the
discretion of Authority, such as installation of minor accessories or items, a minor amount of painting, minor
replacement of defective work, minor adjustment of controls or sound systems, or completion or correction
of minor exterior work that cannot be completed due to weather conditions, will not delay determination of
Substantial Completion. For purposes of Substantial Completion, specified areas of the entire Work or
Project may be individually judged as Substantially Complete. In no event shall Substantial Completion be
deemed to have occurred unless such certificates or licenses as required for opening of the Project to the
general public have been issued to Authority.

7.1.2  When the Construction Manager considers that the Work, or a portion thereof which the Authority
and Architect agree to accept separately, is Substantially Complete, the Construction Manager shall prepare
and submit to the Architect and the Authority a comprehensive list of items to be completed or corrected.
The Construction Manager shall proceed promptly to complete and correct items on the list. Failure to
include an item on such list does not alter the responsibility of the Construction Manager to complete all
Work in accordance with the Contract Documents. The Authority and the Architect reserve the right to add
to the list within thirty (30) days after receipt of an acceptable list from the Construction Manager. Upon
receipt of the Construction Manager’s list, the Architect and Authority will make an inspection to determine
whether the Work or designated portion thereof is Substantially Complete. If the inspection discloses any
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item, whether or not included on the Construction Manager’s list, which is not in accordance with the
requirements of the Contract Documents, the Construction Manager shall, before issuance of the Certificate
of Substantial Completion, complete or correct such item upon notification by the Architect or Authority.
The Construction Manager shall then submit a request for another inspection by the Architect and Authority
to determine Substantial Completion. When the Work or designated portion thereof is Substantially
Complete, the Architect, with assistance from the Authority, will prepare a Certificate of Substantial
Completion. The date of Substantial Completion shall fix the time within which the Construction Manager
shall finish all items on the list accompanying the Certificate of Substantial Completion which shall identify
all non-conforming, defective and incomplete Work. Warranties required by the Contract Documents shall
commence on the date of Substantial Completion of the Work or designated portion thereof unless otherwise
provided in the Certificate of Substantial Completion. The Certificate of Substantial Completion shall be
submitted to the Authority and the Construction Manager for their written acceptance of responsibilities
assigned to them in such Certificate.

ARTICLE 8
PROTECTION OF PERSONS AND PROPERTY

8.1 SAFETY PRECAUTIONS AND PROGRAMS

8.1.1  The Construction Manager shall be solely responsible for initiating, maintaining and supervising all
safety precautions and programs in connection with the performance of the Construction Services Agreement.
The Construction Manager is responsible to prepare and administer the Project Safety Program. The
Architect shall report any violations of the Project Safety Program that it observes to the Construction
Manager and the Authority.

ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1.1  Historical lack of enforcement of any Applicable Law shall not constitute a waiver of the Architect’s
responsibility for compliance with such law in a manner consistent with the Contract Documents unless and
until the Architect has received written consent for the waiver of such compliance from the Authority and
the agency responsible for the Applicable Law enforcement.

9.2 WRITTEN NOTICE

9.2.1  Written notice shall be deemed to have been duly served if delivered in person to the individual or
a member of the firm or entity or to an officer of the corporation for which it was intended, or if delivered at
or sent by registered or certified mail to the business address set forth on Appendix B hereto and made a part
hereof, or to any other address identified in writing by any party hereto.

9.3 RIGHTS AND REMEDIES

9.3.1  Except as expressly provided herein, duties and obligations imposed by the Contract Documents
and rights and remedies available thereunder shall be in addition to and not a limitation of duties, obligations,
rights and remedies otherwise imposed or available by law.

9.3.2  No action or failure to act by the Authority or Architect shall constitute a waiver of a right or duty
afforded them under the Contract Documents, nor shall such action or failure to act constitute approval of or

acquiescence in a breach thereunder, except as may be specifically agreed in writing.

9.4 TESTS AND INSPECTIONS
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9.4.1  Tests, inspections and approvals of portions of the Work required by the Contract Documents or by
laws, ordinances, rules, regulations or orders of Governmental Authorities having jurisdiction shall be made
at an appropriate time. Unless otherwise provided, the Construction Manager shall make arrangements for
such tests, inspections and approvals with an independent testing laboratory or entity designated by the
Authority, or with the appropriate Governmental Authorities, and the Authority shall bear all related costs of
tests, inspections and approvals. The Construction Manager shall give the Architect timely notice of when
and where tests and inspections are to be made so the Architect may observe such procedures.

9.4.2  Ifthe Architect, Authority or Governmental Authorities having jurisdiction determine what portions
of the Work require additional testing, inspection or approval not included under Subparagraph 9.4.1 the
Architect will, upon written authorization from the Authority, instruct the Construction Manager to make
arrangements for such additional testing, inspection or approval by an entity designated by the Authority,
and the Construction Manager shall give timely notice to the Architect of when and where tests and
inspections are to be made so the Architect may observe such procedures. The Authority shall bear such
costs except as provided in Subparagraph 9.4.3.

9.4.3  If such procedures for testing, inspection or approval under Subparagraphs 9.4.1 and 9.4.2 reveal
failure of the portions of the Work to comply with requirements established by the Contract Documents, the
Construction Manager shall bear all costs made necessary by such failure including those of repeated
procedures and compensation for the Architect’s services and expenses. The Construction Manager also
agrees that the cost of testing services required for the convenience of the Construction Manager in its
scheduling and performance of the Work, and the cost of testing services related to remedial operations
performed to correct deficiencies in the Work shall be borne by the Construction Manager.

9.4.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the
Contract Documents, be secured by the Construction Manager and promptly delivered to the Architect.

9.4.5  If the Architect is to observe tests, inspections or approvals required by the Contract Documents,
the Architect will do so promptly and, where practicable, at the normal place of testing.

9.4.6  Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid
unreasonable delay in the Work.

9.5 GENERAL PROVISIONS

9.5.1 Whenever possible, each provision of the Contract Documents, the Construction Services
Agreement and the Design Services Agreement shall be interpreted in a manner as to be effective and valid
under Applicable Laws. If, however, any provision of the Contract Documents, or portion thereof, is
prohibited by law or found invalid under any law, any such provision or portion thereof shall be ineffective,
without in any manner invalidation or affecting the remaining provisions of the Contract Documents, the
Construction Services Agreement and the Design Services Agreement or valid portions of such provision,
which are hereby deemed severable.

9.5.2  Each party hereto agrees to do all acts and things and to make, execute and deliver such written
instruments, as shall from time to time be reasonably required to carry out the terms and provisions of the
Contract Documents.

9.5.3  Any specific requirement in the Contract Documents or the Construction Services Agreement that
the responsibilities or obligations of the Construction Manager also apply to a Subcontractor is added for
emphasis and are also hereby deemed to include a Subcontractor of any tier. The omission of a reference to
a Subcontractor in connection with any of the Construction Manager’s responsibilities or obligations shall
not be construed to diminish, abrogate or limit any responsibilities or obligations of a Subcontractor of any
tier under the Contract Documents or the applicable Subcontract.
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9.5.4  Any specific requirements in the Contract Documents or of the Design Services Agreement that are
the responsibilities or obligations of the Architect also apply to a Subconsultant of the Architect and are also
hereby deemed to include a Subconsultant of the Architect of any tier. The omission of a reference to a
Subconsultant of the Architect in connection with any of the Architect’s responsibilities or obligations shall
not be construed to diminish, abrogate or limit any responsibilities or obligations of a Subconsultant of the
Architect of any tier under the Contract Documents or any the applicable subcontract.

9.5.5 If any legal action, litigation or other proceeding, including arbitration, is brought for the enforcement
of the Construction Services Agreement, the Design Services Agreement, or the Contract Documents and/or
because of an alleged dispute, breach, default or misrepresentation in connection with any provision of the
Construction Services Agreement, the Design Services Agreement or the Contract Documents, the prevailing
Party shall be entitled to recover, in addition to all other amounts awarded, reasonable attorneys’ fees all
reasonable costs and fees associated with paralegal, experts, consultants, or others engaged for the purposes
of the litigation or proceeding, in addition to court costs, the expenses of arbitration, and other reasonable
costs bringing or defending the action, and, in addition, any other relief of which it may be entitled.
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APPENDIX A

TO THE GENERAL CONDITIONS

DEFINITIONS

Defined terms as used in the Contract Documents shall have the following meanings:

“Act” shall mean 2012 Minnesota Laws, Chapter 299, as enacted or hereafter amended or supplemented, and including any successor
law, providing for, among other things, the construction, financing, operation, and long-term use of a multi-purpose stadium and
related infrastructure as a venue for the National football League and a broad range of other civic, community, athletic, educational,
cultural, and commercial activities in the City of Minneapolis, Minnesota.

“ADA” shall mean Title III of the Americans with Disabilities Act and the regulations and definitive guidelines issued thereunder
by the United States Department of Justice concerning accessibility of places and public accommodation and commercial facilities,
as well as any other Applicable Law governing the same or similar subject matter.

“Addenda” shall mean shall written or graphic instruments issued prior to the execution of the Construction Services Agreement
which modify or interpret the Contract Documents, including the Drawings and Specifications, by additions, deletions, clarifications

or corrections.

“Additional Insured Parties” shall have the meaning set forth in Subparagraph 9.1.16 of the Design Services Agreement.

“Additional Services” shall mean services beyond the scope of Design Services that are authorized or approved in writing by
Contract Revision by the Authority as described in detail in Paragraph 2.2 of the Design Services Agreement.

“Additional Services Authorization” shall mean the Authority’s written approval of an Additional Service proposed by the
Architect, as described in Paragraph 2.2 of the Design Services Agreement.

“Adjacent Property” shall mean all land adjoining and surrounding the Stadium Site on which will be located any public streets,
sidewalks, plazas, or bridges and any public or private parking facilities or other accoutrements to be developed by Authority or
other parties in connection with the Project.

“Affiliate” or “Affiliated Entity” of a specified Person shall mean any entity, corporation, partnership, limited liability company,
sole proprietorship or other Person that directly or indirectly, through one or more intermediaries controls, is controlled by, or is
under common control with the Person specified. For purposes of the Design Services Agreement and Contract Documents the
terms “controls,” “controlled by,” or “under common control” means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a Person.

“Agreement” shall mean Construction Services Agreement (in the case of the Construction Manager) or Design Services Agreement
(in the case of the Architect).

“Alternate” shall mean a proposed possible change in the Work as described in the Contract Documents.

“Applicable Law” shall mean any and all laws (including all statutory enactments and common law), constitutions, treaties, statutes,
codes, ordinances, charters, resolutions, Orders, rules, regulations, guidelines, standards, Governmental Approvals, authorizations,
or other directives or requirements of any Governmental Authority enacted, adopted, promulgated, entered, implemented, ordered
or issued and in force or deemed applicable by or under the authority of any Governmental Authority having jurisdiction over a
person (or the property of such person), including the Act and Environmental Laws, applicable to the State, County, City, Authority,
Team, Architect, Construction Manager, and/or other applicable Persons in connection with the design, development, construction,
equipping, commissioning, use, occupancy, possession, operation, maintenance and management of the Project. Notwithstanding
the foregoing, Applicable Law shall expressly include all requirements, regulations and administrative orders of the City, County
and State, as same may be modified by variances and waivers issued in accordance with applicable laws.



“Application for Payment” shall mean the Construction Manager’s or Architect’s monthly requisition for payment which shall be
submitted on the form attached to or identified in the Construction Services Agreement (in the case of the Construction Manager) or
Design Services Agreement (in the case of the Architect).

“Architect” shall mean [INSERT NAME] its principals, officers, employees, agents, and the permitted successors and assigns, or
such other firm of licensed architects and/or engineers as may be designated by Authority from time to time. For the purpose of the
Design Services Agreement and the Contract Documents, “Architect” also includes the Architect’s Subconsultants, unless otherwise
specified.

“Architect’s Subconsultant Agreement” shall mean the written agreement between the Architect and any of the Architect’s
Subconsultants covering performance by the Architect’s Subconsultant of a portion of the Architect’s Design Services under the
Design Services Agreement.

“As-Built Drawings” shall mean CAD generated red-lined Construction Documents showing the Work as constructed, prepared by
the Construction Manager and indicating actual locations of utilities and all changes and alterations made to the Work during
construction. CAD files will be provided by the Construction Manager in a format acceptable to the Authority.

“Authority” shall mean the Minnesota Sports Facilities Authority, a public body and political subdivision of the State of Minnesota,
and its successors, assigns and designees.

“Authorized Representative” shall mean an individual, designated in writing by each party, who shall be authorized to bind that
party under the terms of the Contract Documents.

“Basic Services” or “Designated Services” shall mean Construction Manager’s Work (in the case of the Construction Manager) or
the Architect’s Design Services (in the case of the Architect).

“Bulletin” shall mean written or graphic instruments issued by the Architect after the execution of the Construction Services
Agreement which request a proposal from the Construction Manager that, if approved by the Authority, will cause the execution of
a Contract Revision to modify the Contract Documents.

“Business Day” or “Work Day” shall mean Monday, Tuesday, Wednesday, Thursday and Friday, excluding any day that banks
are required to close in the State of Minnesota.

“Certificate for Payment” shall mean the certificate, issued on a monthly basis, indicating the amount that the Construction
Manager is entitled to be paid in connection with each Application for Payment.

“Change” shall mean an agreed-upon modification to the Construction Manager’s Work which affects the GMP and/or the Contract
Time.

“City” shall mean the City of Minneapolis, Minnesota.

“Claim” shall mean a demand or assertion by one of the Parties seeking as a matter of right, adjustment or interpretation of the
terms, payment of money, extension of time, or other relief with respect to the terms of the Agreement.

“Conceptual Design Documents” shall mean the preliminary project work plan, programming report, and pre-design document,
concept sketches and renderings illustrating the scale and relationship of the Project components.

“Confidential Information” shall mean all information (whether or not specifically labeled or identified as confidential), in any
form or medium, which is disclosed to or learned by the Architect and/or the Architect’s Subconsultants, the Construction Manager
and/or the Construction Manager’s Subcontractors, Trade Contractors or any other member of the Project Team in the performance
of the Contract Documents, or acquired directly or indirectly such as in the course of discussion or investigations by the Architect
and the Architect’s Subconsultants, and which relates to the Authority or Team’s business, finances, marketing strategy, products,
services, research or development, suppliers, clients, or customers, or which relates to similar information of a third party who has
entrusted such information to the Authority including, without limitation, any specialized know-how, technical or non-technical data,
formula, pattern, plan, strategy, compilation, program, device, method, technique, drawing, process, financial or business
information, models, novel analysis, work papers, studies or other documents that contain, reflect, or are based on such information.

[13

Construction Change Directive” shall have the meaning ascribed in Paragraph 6.1 of the General Conditions.

2-



“Construction Cost” shall mean the total cost or, to the extent that the Project is not completed, the estimated cost to the Authority
of all elements of the Construction Manager’s Work as designed or specified in the Construction Documents.

“Construction Documents” shall mean those deliverables to be provided by the Architect, which are necessary to complete the
Work, including, but not limited to, the Drawings, Specifications, Addenda, Bulletins, the Project Manual.

“Construction Management Plan” shall mean a comprehensive document prepared by the Construction Manager, for review and
approval by the Authority, setting forth in detail the Construction Manager’s planning, administrative and management techniques
to complete the Construction Manager’s Work. The Construction Management Plan shall include, without limitation, the GMP,
detailed Estimates of Construction Costs, the Construction Schedule, the Project Manual, the Schedule of Values and other
information requested by the Authority.

“Construction Manager” shall mean a partnership, corporation, joint venture, other legal entity or any combination thereof, which
has entered into the Construction Services Agreement with the Authority for completion of the Construction Manager’s Work on the
Project.

“Construction Manager’s Work” shall mean the complete and total construction as described in and required by the Contract
Documents, including preconstruction services and construction services, whether completed or partially completed, and includes
all other labor, materials, equipment and services to be provided by the Construction Manager to fulfill its obligations under the
Contract Documents. The Construction Manager’s Work may constitute the whole or a part of the Project. The Construction
Manager’s Work includes all of the labor, materials, equipment and services to be provided by the Subcontractors, Sub-
Subcontractors of any tier, material and equipment suppliers employed directly by the Construction Manager. The Construction
Manager’s Work shall be performed in strict accordance with all provisions of the Act.

“Construction Phase” shall mean that Phase of the Project which shall commence after the Authority provides the Construction
Manager or Trade Contractor with written Notice-to-Proceed with the Construction Phase

“Construction Schedule” shall mean the schedule prepared by the Construction Manager in CPM format and approved by the
Authority, and all adjustments thereto approved by the Authority, that describes the sequence and timing of the Construction
Manager’s Work on the Project.

“Construction Services Agreement” shall mean the written agreement between the Authority and the Construction Manager.

“Consultant” shall mean a Person engaged by the Authority or Team to perform a portion of the professional services associated
with the Project under direct contract with the Authority or Team.

“Consultant’s Services” shall mean the complete professional services to be provided by the Consultant and as described in a
Consulting Services Agreement between the Authority or the Team and the Consultant, and includes all labor, materials, equipment
and services to be provided by the Consultant to fulfill its obligations under the Contract Documents.

13

Consulting Services Agreement” shall mean a contract between the Authority or the Team and a Consultant for the performance
of professional services associated with the Project.

“Contamination” means the presence or release or threat of release of Regulated Substances in, on, under or emanating to or from
the Stadium Site, which pursuant to Environmental Laws requires notification or reporting to any Governmental Authority, or which
pursuant to Environmental Laws requires the identification, investigation, cleanup, removal, remediation, containment, control,
abatement, monitoring of or other Response Action to such Regulated Substances or which otherwise constitutes a violation of
Environmental Laws.

“Contract Documents” shall mean the complete body of contractual documents that define the Construction Manager’s Work, the
Trade Contractor’s Work and collectively describe the complete scope of Work that comprises the Project. The Contract Documents
include all documents with respect to the overall Project relationship between the Authority, the Construction Manager, and Trade
Contractor’s, and shall specifically include the Construction Services Agreement, Trade Contract Agreements, all exhibits attached
to such agreements, the General Conditions to the Construction Services Agreement, Drawings, Specifications, Addenda, Bulletins,
the Project Manual, the GMP, the Construction Schedule prepared and approved in accordance with the Construction Services
Agreement and other required Submittals.

“Contract Revision” shall mean a written instrument prepared by the Authority and signed by the Authority and Construction
Manager (in the case of the Construction Services Agreement), or signed by the Authority and Architect (in the case of the Design
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Services Agreement), stating their agreement upon a change in the Construction Manager’s Work; the amount of the adjustment in
the GMP, if any; the extent of the adjustment in the Contract Time, if any, and the updated Schedule of Values in the case of the
Construction Services Agreement, or stating their agreement upon a change in the Design Services Fee or Contract Time (in the case
of the Design Services Agreement).

“Contract Time” shall be as provided in the Construction Services Agreement.

13

Coordination Drawings” shall mean drawings prepared by Subcontractors detailing the Work and the coordination of Work items
among the various Subcontractors.

“CPM?” shall mean a critical path method format to be used for the Construction Schedule.

“Critical Path” shall mean those Work activities identified on the Construction Schedule which, if delayed, will cause a
corresponding Delay in the Substantial Completion Date.

“Day” shall mean a calendar day, unless otherwise specifically designated.
“Delay” shall mean any delay or interruption in the progress of the Work as anticipated on the approved Construction Schedule.
“Design Delivery Schedule” shall mean the schedule covering Design Services to be performed by the Architect and the Architect’s

Consultants as set forth in Article 4 of the Design Services Agreement, and as the same may be modified by mutual agreement of
the Parties

“Design Development Documents” shall mean the Drawings, Specifications and other documents prepared by the Architect that
establish and describe the size and character of the Project as to architectural, civil, structural, landscape, mechanical and electrical
systems, graphics and signage, and other elements, and which include typical construction details, equipment layouts and
specifications that identify major materials and systems and as more specifically described in the Design Services Agreement.
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Design Development Phase” shall mean that Phase during which the Architect prepares the Design Development Documents.

“Design Document Works” shall have the meaning set forth in Paragraph 1.3 of the Design Services Agreement.
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Design Documents” shall mean, collectively and as applicable, the Concept Design Documents, Schematic Design Documents,
the Design Development Documents and the Construction Documents prepared by the Architect.

“Design Phases” shall mean those Phases which are preparatory to the physical construction of the Project during which the
Schematic Design Documents, Design Development Documents and Construction Documents are being prepared by the Architect.

“Design Services” shall mean the complete architectural design and engineering for the Project, and includes all labor, materials,
equipment and services to be provided by the Architect to fulfill its obligations under the Design Services Agreement. The Design
Services shall include all of the labor, materials, equipment and services to be provided by the Subconsultants of any tier employed
directly or indirectly by the Architect, and shall include all necessary and appropriate coordination and integration of the Consultant’s
Services to allow the Construction Manager and Trade Contractors to complete the Work in accordance with the Contract
Documents.

“Design Services Contract Time” shall have the meaning ascribed to such term in Paragraph 4.1 of the Design Services Agreement.

“Design Services Fee” shall mean the total cost for the Architect to complete the Design Services in accordance with the Contract
Documents, including, all costs, expenses, profit and overhead of the Architect, and its Subconsultants, to include all related Direct
Personnel Expenses and Reimbursable Expenses.

“Design Team” shall mean Architect and its Subconsultants.

“Designated Services” shall mean the Architect’s Design Services provided in Exhibit 1, attached to the Design Services
Agreement.

“Direct Personnel Expenses” shall mean all direct and indirect costs of employment including salaries, wages, insurance, customary
and/or special benefits associated with the employment of a Person by the Architect for the Design Services.
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“Drawings” shall mean graphic or pictorial portions of the Design Documents prepare by Architect, Subconsultants, and
Consultants, wherever located and whenever issued, which show, among other things, the design, location and dimensions of the
Work, generally including plans, elevations, sections, details, schedules and diagrams.

“EAW?” shall mean any environmental assessment worksheet required under the Applicable Laws.
“EIS” shall mean any environmental impact statement required under the Applicable Laws.

“Electronic Data” shall mean Design Documents and other Project data transmitted in electronic format and as further defined in

Subparagraph 1.3.1 of the Design Services Agreement.

“Environmental Laws” shall mean all Applicable Laws, including any consent decrees, settlement agreements, judgments, or
Orders, issued by, or entered into with, a Governmental Authority pertaining or relating to: (i) pollution or pollution control; (ii)
protection of human health or the environment; (iii) the presence, use, management, generation, processing, treatment, recycling,
transport, storage, collection, disposal or release or threat of release of Regulated Substances; (iv) the presence of Contamination;
and (v) the protection of endangered or threatened species.

“Final Completion” shall mean that the Construction Manager has satisfactorily completed all of the Construction Manager’s Work
in strict conformity with the requirements of the Contract Documents, and the Work has been finally accepted by the Authority.

“Final Payment” shall mean the last payment to the Construction Manager, including retainage, in connection with the Construction
Manager’s Work.

“General Conditions” shall mean the General Conditions of the Contracts for Design and Construction.

“GMP” or “Guaranteed Maximum Price (GMP)” shall mean the amount to be paid to the Construction Manager under the
Construction Services Agreement for the Construction Manager’s Work.

“Governmental Approvals” shall mean all waivers, franchises, variances, permits, authorizations, certificates, registrations,
licenses and Orders of and from any Governmental Authority having jurisdiction over the Project, Work, Stadium Site, Adjacent
Property, Authority, Team, Consultant, Architect, Subconsultant, Construction Manager, Subcontractor, Trade Contractor, City,
County, State, and other applicable Persons in connection with the design, development, construction, equipping, commissioning,
use, occupancy, possession, operation, maintenance and management of the Project or any Adjacent Property.

“Governmental Authority(ies)” shall mean any federal, state, county, municipal or other governmental department, entity,
authority, commission, board, bureau, court, agency, or any instrumentality of any of them having jurisdiction with respect to the
Project, Work, Stadium Site, Adjacent Property, Authority, Team, Consultant, Architect, Subconsultant, Construction Manager,
Subcontractor, Trade Contractor, City, County, State, and other applicable Persons in connection with the design, development,
construction, equipping, commissioning, use, occupancy, possession, operation, maintenance and management of the Project or any
Adjacent Property.

“Governmental Body” or “Governmental Bodies” shall have the meaning set forth in Paragraph 12.10 of the Design Services
Agreement.

“Hazardous Materials” shall mean: (1) any “hazardous waste” as defined by the Resource, Conservation and Recovery Act of 1976
(42 U.S.C. Section 6901, et seq.) as amended, and regulations promulgated thereunder; (2) any “hazardous, toxic of dangerous waste,
substance or material” specifically defined as such in (or for the purposes of) the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. Section 9601, et seq.), as amended, and regulations promulgated thereunder; (3)
any “hazardous waste” or “hazardous substance” as defined by applicable Minnesota State laws and regulations), as amended, and
regulations promulgated thereunder; and (4) any hazardous, toxic or dangerous waste, substance, or material as defined in any so—
called “superfund” or “superlien” law or any other federal, state or local statute, law ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability or standards of conduct concerning such waste, substance or material.

“Indemnitees” shall mean the Minnesota Sports Facilities Authority, Minnesota Vikings Football, LLC, their Affiliated Parties and
each of the foregoing Person’s elected officials, appointed officials, board members, directors, officers, shareholders, affiliates,
subsidiaries, parent companies, members, owners, agents, representatives, lenders, legal counsel, and employees, together with the
constituent partners, members, owners, shareholders, and heirs and estates of each of the foregoing, and the City and State.



“Key Personnel” shall mean those employees of the Architect and Construction Manager, who will have primary responsibility for
implementing the Architect’s obligations under the Design Services Agreement and the Construction Manager’s Work under the
Construction Services Agreement, respectively.

“Legal Requirements” shall mean the requirements set forth in any Applicable Laws.

“Master Project Budget” means the budget to be prepared by the Authority which incorporates all of the costs associated with the
Project in accordance with the Act.

“Master Project Schedule” means the schedule to be prepared by the Authority and/or the Construction Manager which
incorporates the Construction Schedule developed by the Construction Manager and the Design Delivery Schedule developed by the
Architect and all other primary activities associated with the Project

“MEP” shall mean mechanical, electrical and/or plumbing fixtures or systems.
“MGDPA” shall have the meaning set forth in Paragraph 12.9 of the Design Services Agreement.

“National Football League” or “NFL” shall mean, collectively, the Office of the National Football League Commissioner, the
National Football League Commissioner, the member clubs of the National Football League, the NFL owners, and/or any other
Person appointed by any of the foregoing, or any successor substitute association or entity of which the Team is a member or joint
owner and which engages in professional football in a manner comparable to the National Football League.

“NFL Rules and Regulations” shall mean, collectively, the constitution and bylaws, and the rules, guidelines, regulations and
requirements of the NFL, including specifically the NFL facility guidelines, and any other rules, guidelines, directive, advisory
opinions, regulations or requirements of the Office of the Commissioner of the NFL, and/or any other person appointed by the
foregoing, that are generally applicable to NFL franchises, all as the same now exist or may be amended or adopted in the future.

“Order” mean any judgment, award, decision, directive, consent decree, injunction (whether temporary, preliminary or permanent),
ruling, or writ ordered adopted, enacted, implemented, promulgated, issued, entered or deemed applicable by or under the authority

of any Governmental Authority or arbitrator that is binding on any person or its property under Applicable Law.

“Party” or “Parties” shall mean the Authority, the Architect, and/or the Construction Manager, as applicable.

“Person” shall mean: (1) an individual, sole proprietorship, corporation, limited liability company, partnership, joint venture, joint
stock company, estate, trust, limited liability association, unincorporated association or other entity or organization; (2) any Federal,
State, county or municipal government (or any bureau, department, agency or instrumentality thereof); and (3) any fiduciary acting
in such capacity on behalf of any of the foregoing.

“Phase” as used herein, shall mean any one of the various phases, or distinct, contiguous portions of time, of the Architect’s Design
Services or Construction Manager’s Work under the Design Services Agreement and Contract Documents, as applicable.

“Program” shall mean a narrative description of the requirements desired by the Authority and Team and prepared by the Architect
to be incorporated into the design of the Project, which shall form the basis for preparation by the Architect of the Design Documents
for the Project.

“Project” shall mean the design and construction of a secured perimeter on the south, west, and east sides of the Stadium.

“Project Manual” shall mean a written volume assembled for the Work that includes specific instructions to the Project Team
setting forth the requirements, policies and procedures for performance and execution of the Design Services and Work and that

contains, among other things, the General and Supplementary Conditions and Specifications of the Construction Services Agreement.

“Project Safety Program” shall be developed by Construction Manager pursuant to the Construction Services Agreement.

“Project Site” shall mean the Site where the Project is to be constructed.

“Project Team” shall mean any Person involved in the Project and under a contract with the Authority or Team, including the
Construction Manager and its Subcontractors, Sub-Subcontractors, material and equipment suppliers, the Architect and its
Subconsultants of any tier, Trade Contractors of all tiers contracted directly by the Authority and Consultants contracted directly by
the Authority or Team. The Authority must provide written approval of all agreements or contracts, consistent with the terms and
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conditions of the Contract Documents, with any member of the Project Team before any services or Work is to be provided or
performed on the Project.

“Project Website” shall mean the website managed and maintained by the Architect.

“Punchlist” shall mean a list, compiled by the Construction Manager and reviewed by the Architect at Substantial Completion, and
approved by the Authority, which identifies items of Work that remain to be completed or corrected prior to Final Payment to the
Construction Manager.

“Record Drawings” shall mean a reproducible set of Construction Documents into which the Architect has incorporated: (1)
clarifications, sketches and other modifications made by the Architect during the Construction Phase; and (2) significant changes in
the Work made during construction as shown on the Construction Manager’s As—Built Drawings.

“Regulated Substance” shall mean any substance, material or waste, regardless of its form or nature, defined under Environmental
Laws as a “hazardous substance,” “hazardous waste,” “toxic substance,” “extremely hazardous substance,” “toxic chemical,” “toxic
waste,” “solid waste,” “industrial waste,” “residual waste,” “municipal waste,” “special handling waste,” “mixed waste,” “infectious
waste,” “chemotherapeutic waste,” “medical waste,” “regulated substance,” “pollutant” or “contaminant” or any other substance,

material or waste, regardless of its form or nature, which otherwise is regulated by Environmental Laws.
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“Reimbursable Expenses” shall mean actual, out—of—pocket expenses incurred by the Architect and the Architect’s Subconsultants
for the benefit of the Project.

“Response Action” shall mean the investigation, cleanup, removal, remediation, containment, control, abatement, monitoring of or
any other response action to the presence of Regulated Substances or Contamination in, on, at, under or emanating from the Stadium
Site, including the correction or abatement of any violation required pursuant to Environmental Laws or by a Governmental
Authority.

“Retractable Feature” shall mean an alternative design option to a fixed-roof stadium that would provide for an operable roof or
other open air options for the Stadium.

“RFT” shall mean a request for information or clarification directed by the Construction Manager and/or a Subcontractor to the
Architect.

“Samples” shall mean physical examples that illustrate materials, items of workmanship, and which establish standards by which
the Work will be judged.

“Schedule of Values” shall mean an allocation of the entire GMP among the various portions of the Work as required by the
Authority and to be provided by the Construction Manager.

[13

Schematic Design Documents” means drawings prepared by the Architect that illustrate the scale and relationship of the various
Project components and which also contain square footage and volume calculations for the building interior spaces, building exterior
spaces, and major architectural and interior finishes.

“Shop Drawings” shall mean drawings, diagrams, illustrations, schedules, performance checks and other data prepared by the
Construction Manager or any Subcontractor to illustrate how a specified portion of the Work will be constructed.

“Specifications” shall mean the written specifications prepared by Architect, Subconsultants and Consultants consisting of the
written requirements for materials, equipment, technical requirements and construction systems, standards and workmanship for the
Work, and performance of related services.

“Stadium” shall mean U.S. Bank Stadium, located in Minneapolis, Minnesota.
“Stadium Infrastructure” shall mean plazas, including the Stadium Plaza, parking structures, rights of way, connectors, skyways

and tunnels, and other such property, facilities, and improvements, owned by the Authority or determined by the Authority to be
reasonably necessary to facilitate the use and development of the Stadium.

“Stadium Plaza” shall mean the open air portion of the Stadium Infrastructure adjacent to the Stadium.



“Stadium Site” shall mean all or portions of the current site of the Existing Stadium and adjacent areas, bounded generally by Park
and Eleventh Avenues and Third and Sixth Streets in the City of Minneapolis, together with any vacated streets or other lands
acquired for the development, construction and use of the Project.

“Standard Details” shall mean design details developed by the Architect and the Architect’s Subconsultants over time, and used
routinely in their respective practices.

“Standard of Care” shall mean that standard of professional care, skill, diligence and quality that prevail among national design
firms engaged in the planning, design, and construction administration of large scale and complex projects of similar scope, function,
size, quality, complexity and detail, including the design of security perimeters for NFL stadiums or other similar venues in
comparable urban areas throughout the United States, and further including performance in accordance with Applicable Laws and
the NFL Rules and Regulations.

“Subconsultant” shall mean a Person engaged or to be engaged by the Architect to perform a portion of the Design Services. The
term “Subconsultant” also includes any lower tier Sub-Subconsultant engaged by a Subconsultant.

“Subcontract” shall mean a contract between the Construction Manager and a Subcontractor for the performance of a portion of
the Construction Manager’s Work.

“Subcontractor” shall mean a Person engaged by the Construction Manager to perform a portion of the Construction Manager’s
Work. The term “Subcontractor” also includes any lower tier Sub-Subcontractor engaged by a Subcontractor.

“Submittal” shall mean a Shop Drawing, Sample, catalog cut or similar item for specific portions of the Work as required by the
Construction Documents.

“Submittal Log” shall mean a log maintained by the Architect indicating the dates of submission of Shop Drawings and other
Submittals by the Construction Manager, and their return after review by the Architect.

“Submittal Schedule” shall have the meaning set forth in Subparagraph 3.1.5 of the General Conditions.

“Substantial Completion” shall have the meaning set forth in Subparagraph 7.1.1 of the General Conditions.

“Substantial Completion Certificate” shall mean the certificate issued by the Architect and approved by the Authority indicating
the date upon which the Project (or a designated portion thereof) is Substantially Complete.

“Substantial Completion Date” shall mean the date identified in the Architect’s Substantial Completion Certificate when the Work
(or a designated portion thereof) is Substantially Complete.

“Substitution” shall mean a replacement for or alternative to an item of material or item identified in the Construction Documents
which is proposed by the Construction Manager and approved in writing by Authority and Architect.

“Supplier” or “Materialman” shall mean a Person who has an agreement with the Architect, Construction Manager, or any member
of the Project Team or any of their Subconsultants, Subcontractors or sub-subcontractors, of any tier, to supply by sale or lease,
directly or indirectly, any materials or equipment for the Work.

“Suspension” shall mean a delay, re-sequencing, stoppage and/or interruption of the Construction Manager’s Work or the
Architect’s Services (in whole or in part), in response to a written directive from the Authority.

“Team” shall mean, the Minnesota Vikings Football, LLC, or any person who purchases or otherwise takes ownership or control of
or reconstitutes the NFL team known as the Minnesota Vikings.

“Termination for Convenience” shall mean the termination of a Party under the Contract Documents by the Authority without
cause.

“Termination for Default” shall mean the termination of a Party under the Contract Documents by the Authority for cause.

“Testing” shall mean, performing those tests and inspections of the Work to determine conformance with the Contract Documents.

“Trade Contract” shall mean a contract between the Authority and a Trade Contractor for the performance of a portion of the Work.
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“Trade Contractor” shall mean a Person other than the Construction Manager or its Subcontractors that has a direct contract with
the Authority to perform a portion of the Work. The term “Trade Contractor” also includes any lower tier contractor engaged by a
Trade Contractor.

“Trade Contractor’s Work” shall mean the complete and total construction of a portion of the Work to be performed by a Trade
Contractor as described in a Trade Contract between the Authority and Trade Contractor, and includes all labor, materials, equipment
and services to be provided by the Trade Contractor to fulfill its obligations under the Contract Documents. For purposes of these
General Conditions, the terms and conditions affecting the Construction Manager shall apply to the Trade Contractor.

“Trademark” shall mean a trademark used by the Authority that is protected under United States or International Trademark Law.
Without limiting the foregoing, the term Trademark shall also have the meaning set forth in Paragraph 1.3 of the Design Services
Agreement.

“Trade Secret” shall mean any and all information that comes into the possession, custody or control by, through, from, or on behalf
of the Authority or Team without regard to form, including, without limitation, any technical or non-technical data, formula, pattern,
compilation, program, device, method, technique, drawing, process, financial data, financial plan, product plan, list of actual or
potential customers or suppliers, that is not commonly known by or available to the public and which information: (1) derives
economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and (2) is the subject of efforts that are reasonable under
the circumstances to maintain its secrecy.

“Value Engineering” shall mean an analysis of the feasibility of alternative systems, equipment and materials to identify such
alternative systems, equipment and materials of equivalent quality, and having equivalent characteristics, to those specified in the
Design Documents that can be fully specified, obtained and installed at a lower price or, in the sole judgment of the Authority and
Team, more-desirable operating characteristics or greater functionality or any combination of these. Value Engineering may also
include reviewing Construction Manager proposals that are designed to reduce Construction Cost and enhance the Project. As part
of this process, the Design Documents are revised by the Architect as necessary.

“Vendor” shall mean a party supplying equipment or other products or service to the Project under a direct contract with the
Authority.

“Work” shall mean the Construction Manager’s Work and any Trade Contractor’s Work.



APPENDIX B TO THE GENERAL CONDITIONS

WRITTEN NOTICE ADDRESSES

Every notice, demand, request, consent, approval or other communication in connection with breach, indemnity, suspension,
termination and/or default, which either party hereto is required or desires to give or make to the other party hereto shall,
notwithstanding any other provisions of the Design Services Agreement, be effective only if given in writing and delivered by hand
and receipted for, or by registered or certified mail, postage-prepaid, return receipt requested, or by overnight mail as follows:

If to Authority, to: Minnesota Sports Facilities Authority
1005 4% Street

Minneapolis, MN 55415

Attention: Executive Director

Fax: 612-332-8334

with a copy to: Dorsey & Whitney, LLP
Suite 1500

50 South Sixth Street
Minneapolis, MN 55402-1498
Attention: Jay R. Lindgren
Fax: 612-340-2868

If to Architect, to: [insert]

with a copy to: [insert]

Or to such other address or addresses as Authority and Architect shall from time to time designate by notice given and delivered as
aforesaid.
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Exhibit C
CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the “Agreement") is made and entered to as of the day of 202 , by
and between the Minnesota Sports Facilities Authority (“Authority”) and (“Proposer") relating to the
design, construction, financing of work at the Minnesota Multi-Purpose Stadium (the “Project"). For purposes of this
Agreement, Minnesota Vikings Football, LLC are hereinafter referred to as the “Team”. The Authority and Team and
each of their respective subsidiaries and affiliates are hereafter referred to individually or collectively as “Project
Participants”.

1. For purposes of this Agreement, “Confidential Information” means “any and all” information
accessed, received, obtained or otherwise learned about the Project Participants as a result of the Project, and/or
any other information whether or not designated as Confidential Information by the Project Participants.
Notwithstanding the above, Confidential Information will not include any information that

(a) is or becomes public knowledge as a result of a disclosure made by Project Participants or
(b) is or becomes available to without obligation of confidence from a source (other than the
Project Participants) having the legal right to disclose that information.

2. Without the prior written consent of the Project Participants, which may be given or withheld in their
sole and absolute discretion, the Proposer will (a) not disclose any Confidential Information to any third party nor
give any third party access thereto, and (b) only disclose the Confidential Information to those of its employees or
agents who need to know such information for purposes of completing the Project and who are bound by
confidentiality obligations no less restrictive than this Agreement. For the avoidance of doubt, any disclosure by
the Project Participants of work product received from the Proposer shall not be considered a breach of this
Agreement.

3. The Proposer will use at least the same degree of care to avoid the publication, disclosure, reproduction
or other dissemination of the Confidential Information as employed with respect to its own valuable, proprietary
information which it protects from unauthorized publication, disclosure, reproduction or other dissemination and
in no event shall the Proposer use less than reasonable care.

4. If the Proposer receives notice that it may be required or ordered to disclose any Confidential
Information in connection with legal proceedings or pursuant to a subpoena, order or a requirement or an official
request issued by a court of competent jurisdiction or by a judicial, administrative, legislative, regulatory or self-
regulating authority or body, the Proposer shall (a) first give written notice of the intended disclosure to the Project
Participants as far in advance of disclosure as is practicable and in any case within a reasonable time prior to the
time when disclosure is to be made, (b) consult with the Project Participants on the advisability of taking steps to
resist or narrow such request and (c) if disclosure is required or deemed advisable, cooperate with the Project
Participants in any attempt made to obtain an order or other reliable assurance that confidential treatment will be
accorded to designated portions of the Confidential Information or that the Confidential Information will otherwise
be held in the strictest confidence to the fullest extent permitted under the laws, rules or regulations of any other
applicable governing body.

5. The Proposer acknowledges that the unauthorized disclosure or use of Confidential Information could
cause irreparable harm and significant injury, the precise measure of which maybe difficult to ascertain.
Accordingly, the Proposer agrees that the Project Participants will be entitled to specific performance and
injunctive or other equitable relief, without bond, as a remedy for any such breach or threatened breach, in addition
to all other rights and remedies to which the Project Participants may have. The Proposer will, except to the extent
inconsistent with (a) its use in connection with legal proceedings or (b) applicable law, regulations, rules or official
requests, at the Authority’s election, destroy or return to the Project Participants any tangible copies of the
Confidential Information and permanently delete all electronic copies of the Confidential Information in its
possession or control, if any, at the earlier of the request of the Project Participants or the completion of the Project
and will certify in writing to the Project Participants that it has completed the forgoing.

6. In the event of any litigation between the Project Participants and the Proposer in connection with this
Confidentiality Agreement, the unsuccessful party to such litigation will pay to the successful party therein all
costs and expenses, including but not limited to actual attorneys' fees incurred therein by such successful party,
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which costs, expenses and attorneys' fees shall be included as a part of any judgment rendered in such action in
addition to any other relief to which the successful party may be entitled.

7. All references to the Proposer herein also include any of its officers, directors, employees, attorneys,
agents, professional advisors and independent contractors and any person, corporation, partnership or other entity
which, directly or indirectly, controls, is controlled by, or is under common control with, the undersigned. This
Agreement supersedes all previous agreements, written or oral, relating to the above subject matter, and may be
modified only by a written instrument duly executed by the parties hereto. All clauses and covenants contained in
this Agreement are severable and, in the event, any of them is held to be invalid by any court, this Agreement will
be interpreted as if such invalid clauses and covenants were not contained herein. The Proposer represents and
warrants that it has the right and authority to enter into and perform this Agreement. This Agreement may not be
assigned without the Project Participants’ prior written consent (in their sole discretion). This Agreement shall be
construed in accordance with the internal laws of the State of Minnesota, USA, without regard to its principles of
conflicts of laws. None of the provisions of this Agreement can be waived or modified except expressly in writing
by the parties hereto.

Dated and effective this day of ,202_

(“Authority”)

(“Proposer”)

WITNESS:

(If Proposer is a Corporation, complete below)

By:

Title:

Attest:

Title:
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EXHIBIT D

NON-COLLUSION AFFIDAVIT

[PROJECT NAME]
[PROJECT NUMBER]
l, (Name), being first duly sworn, state that | am the
(office held) of (name of Bidder).

| executed this bid having full authority to do so. | certify that Bidder has not, directly or indirectly, entered into
any agreement, participated in any collusion, or otherwise taken any action in restraint of free competitive
bidding in connection with the above-named project. No person or persons, natural or corporate, has, have, or
will receive, directly or indirectly, any rebate, fee, gift, commission, or other thing of value in consideration for

this offer.

Signature

Subscribed and sworn to before me
this day of , 20

Notary Public



EXHIBIT E
m DEPARTMENT OF
HUMAN RIGHTS
State of Minnesota/Metropolitan Agencies — MDHR Certificate of Compliance
The Request for Proposals or Request for Bids solicitation you responded to may require you to have or to obtain a

Certificate of Compliance from the Minnesota of Department of Human Rights (MDHR). Please fill out and submit this

form with supporting documentation. The bid-award agency will not review your proposal or bid until MDHR and the bid-
award agency review this form and/or supporting documentation.

Option A — We have employed more than 40 full-time employees on any single day in any state during the previous 12
months. Please check the applicable box below.

We have a MDHR Certificate of Compliance. Attached is the Certificate.

We don’t have a MDHR Certificate of Compliance. Attached is our application for a MDHR Certificate
of Compliance.

Option B — We have an affirmative action plan approved by the Federal Government but no MDHR Certificate of
Compliance. Please check the box below.

Attached is a copy of the affirmative action plan approved by the Federal government in the last 12 months, the
Federal government’s approval letter, and our application for a MDHR Certificate of Compliance.

Option C — We are exempt because we employed fewer than 40 full-time employees on any single day in any state during
the previous 12 months. Please check the box below.

We are exempt. Attached is a list of all of our employees and their state of employment during the past 12
months.

Option D — The current bid is exempt. The bid award agency doesn’t expect the goods or services provided will exceed
$100,000.

The bid proposal is exempt. The bid project number is:

Signature

In signing this document, you certify that the information is accurate and that you are authorized to sign on behalf of the
company.

Name of Company Authorized Signature

Date Printed Name

Phone Number Title

AN EQUAL OPPORTUNITY EMPLOYER
Freeman Building * 625 Robert Street North * Saint Paul, MN 55155 * Tel 651.539.1095
MN Relay 711 or 1.800.627.3529 * Toll Free 1.800.657.3704 * Fax 651.296.9042 * mn.gov/MDHR
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EXHIBIT F
U.S. BANK STADIUM

ACKNOWLEDGEMENT AND ATTESTATION FORM
(To Be Submitted with Proposal)

In submitting a Proposal, the undersigned has certified that the Proposer has reviewed the Request
for Proposal (” RFP”) dated and is familiar
with the terms and conditions therein and accepts and waives any protest of the terms and
conditions imposed under the RFP and all documents identified therein.
The Proposer understands the Authority and Team reserve the right to reject any or all proposals
in accordance with its best interest. The Proposer submitting a response does so at its own
expense. I hereby certify that the foregoing is true a correct.
Proposer’s Name: (Company)

Name: (Officer of Company)

Title:

Date:

Witness:

Name:

Date:

Note: Use full corporate name and attach corporate seal, if any, here.

{SEAL}
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